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PURCHASE AND SALE AGREEMENT

This Steam Asset Purchase and Sale Agreement ("Agreement") is entered into as of
August 1, 2002, by and between PRESIDENT AND FELLOWS OF HARVARD COLLEGE, a
charitable and educational corporation established under Harvard Charter 1650 from the General
Courts of the Massachusetts Bay Colony, and ratified by the Constitution of Massachusetts in
1780 ("Harvard"), and NSTAR STEAM CORPORATION, a Massachusetts corporation
("Seller"). Harvard and Seller are each referred to herein as a “Party” or, together, as the
"Parties."

On this date, Harvard and Cambridge Electric Light Company (“CELCo”) have entered
into a Purchase and Sale Agreement whereby CELCo agrees to sell to Harvard the real property
and improvements known as Blackstone Station and the tangible personal property used to
produce steam at Blackstone Station (the “CELCo Agreement”). This Agreement contemplates
a transaction whereby Harvard will purchase certain assets of the Seller, NSTAR Steam
Corporation, that are utilized for the distribution of steam at and from Blackstone Station. It is
the intent of Harvard and Seller under this Agreement (and the intent of Harvard and CELCo
under the CELCo Agreement) that all of the assets of Seller and CELCo used in the production
and distribution of steam at and from Blackstone Station be transferred to Harvard under the
CELCo Agreement and this Agreement. It is also the intent of the parties to the respective
agreements that both agreements be consummated contemporaneously, and each is therefore
conditioned on the consummation of the other.

NOW, THEREFORE, in consideration of the premises and the mutual promises herein
made, and in consideration of the representations, warranties, covenants and obligations herein

contained, the Parties agree as follows:

1) Purchase and Sale of Assets.

a) Acquired Assets. Seller agrees to sell, assign, convey, deliver and transfer to
Harvard, and Harvard agrees to purchase from Seller at the Closing, subject to
and upon the terms and conditions contained herein, free and clear of any Lien,
the following properties and assets (collectively, the "Acquired Assets"):

1) The steam lines in Western Avenue servicing properties in Allston,
Massachusetts and those steam lines necessary to fulfill Seller’s
obligations under the Steam Contracts, together with all easements and
other appurtenant rights of Seller therein (collectively, the “Steam Lines”),
as described in Schedule 1 and as shown on the plan attached as Schedule
2,

i) All rights with respect to leasehold interests and rights thereunder relating
to the Steam Lines, to the fullest extent assignable under applicable law, if
and only if the leases are set forth on Schedule 3 (the "Leases"), unless
such Leases are terminable by Seller without penalty, and Harvard elects
to have Seller terminate such Lease(s) prior to Closing pursuant to the



b)

iii)

vi)

vii)

provisions of Section 2(c) of this Agreement;

All certificates, licenses, grants of location, permits, approvals, consents,
orders, exemptions, decisions and other actions of a Governmental
Authority relating to the Steam Lines to the fullest extent assignable under
applicable law or that will pass to Harvard as successor in title to the
Steam Lines by operation of law, including without limitation those set
forth on Schedule 4 (the "Permits");

All rights of Seller under the contracts, agreements, and personal property
leases relating to the ownership, use and operation of the Steam Lines or
the Steam Generating Facility, if and only if listed in Schedule 5 (the
"Contracts"), unless such Contracts are terminable without penalty and
Harvard elects to have Seller terminate such Contracts prior to the Closing
pursuant to the provisions of Section 2(c) of this Agreement; provided that
the Seller shall retain the right to be indemnified under any such Contracts
for pre-Closing occurrences for which it remains liable and for which
Seller indemnifies Harvard hereunder;

All books, records, including but not limited to fuel purchase and use
records, engineering designs, blueprints, as-built plans, specifications,
procedures, studies, reports and equipment repair, safety, maintenance or
service records of Seller relating to the design, construction, licensing,
maintenance or operation of the Stream Lines including, but not limited to
Proprietary Information, but expressly excluding Seller’s financial records
and books of account;

2

All rights of Seller, if any, to the name “Blackstone Station”; and

All unexpired warranties, if any, from third parties with respect to the
Steam Lines as described in Schedule 6.

Excluded Assets. There shall be excluded from the Acquired Assets (described in

Section 1(a)) to be sold, assigned, transferred, conveyed, or delivered to Harvard
hereunder, and to the extent in existence on the Effective Date or on the Closing
Date, there shall be retained by Seller, any and all right, title, or interest to the
following assets, properties, and rights (collectively, the "Excluded Assets"):

i)

All Cash, accounts, and notes receivable, checkbooks and canceled
checks, bank deposits and property or income tax receivables (except for
property tax abatements to be apportioned pursuant to Section 5(c));

All rights of Seller in and to any causes of action relating to any period
through the Closing Date, including without limitation any refunds
relating to Chapter 59 Taxes paid by Seller for any period prior to the
Closing Date (except for property tax abatements to be apportioned



iii)

pursuant to Section 5(c)), insurance proceeds and condemnation awards
for casualties or condemnations that occurred prior to the Effective Date
(except to the extent otherwise provided in this Agreement); and

All rights of Seller to the names “Cambridge Steam Corporation”,
“COM/Energy Steam Company”, “NSTAR Steam Corporation”, any
derivatives thereof, and all trademarks and trade names associated
therewith.

Assumed Liabilities. From and after the Closing, except as set forth in Section

1(d), Harvard will assume, satisfy or perform, on the terms and subject to the
conditions set forth herein, all of the following Liabilities of Seller (the "Assumed
Liabilities"):

i)

iii)

Liabilities for all Environmental Conditions of the Acquired Assets, any
Environmental Claims arising or accruing from and after the Closing and
resulting from Environmental Conditions of the Acquired Assets, and any
Remediation arising from such Environmental Conditions or
Environmental Claims;

Liabilities arising or accruing from and after the Closing under (A) the
Leases, Permits and Contracts, provided such Lease(s), Permit(s) and
Contract(s) are listed on Schedule 3, 4, and 5 respectively, and provided
further such Lease(s), Permit(s) and Contract(s) have been assigned to and
accepted by Harvard, and (B) the other contracts, leases, and agreements
entered into by Seller with respect to the Acquired Assets during the
Interim Period; however, with respect to both (A) and (B), Seller retains
Liability for a breach or default or violation by Seller on or prior to the
Closing, and Seller retains Liability for Claims to the extent the same arise
out of any such breach or default or violation thereof;

Liabilities under the Permitted Encumbrances arising or accruing from and
after the Closing; and

Liabilities expressly allocated to Harvard in this Agreement, including,
without limitation, Liabilities for Taxes allocated to Harvard pursuant to
Section 5.

The provisions of this Section 1(c) shall survive the Closing.

d)

Excluded Liabilities. Notwithstanding any provision hereof to the contrary,

Harvard shall not assume, pay or perform any Liabilities of Seller that are not
expressly identified as an “Assumed Liability,” including, but not limited to, the
following (the "Excluded Liabilities"):

)

Liabilities arising out of the Excluded Assets, or any other assets of Seller



that are not Acquired Assets, including, but not limited to, Liabilities for
Environmental Conditions and Environmental Claims arising from the
Excluded Assets, and for any Remediation arising from such
Environmental Conditions or Environmental Claims;

i1) Liabilities arising out of the transportation of Hazardous Materials from,
or generated as a result of the ownership, use or operation of, the Steam
Lines to an Offsite Hazardous Material Facility, provided the
transportation occurred on or prior to the Closing;

iii) Liabilities of Seller arising from the making or performance of this
Agreement or a Related Agreement or the transactions contemplated
hereby or thereby;

iv) Liabilities in respect of Taxes attributable to the Acquired Assets or to the
sale of the Acquired Assets for taxable periods ending on or before the
Closing, except those Taxes expressly allocated to Harvard pursuant to
Section 5(c); :

V) Liabilities arising from Seller’s breach on or prior to the Closing of any
contract, lease, permit or other instrument relating to the Acquired Assets
including, but not limited to, the Contracts, Leases and Permits relating to
or included within the Acquired Assets;

vi) Liabilities for personal injury claims arising out of Environmental
Conditions of the Acquired Assets, provided the Claim is based upon
events or conditions occurring before the Closing;

vii)  Liabilities or obligations of Seller associated with the use or operation of
the Acquired Assets or the business conducted with the Acquired Assets
on or prior to the Closing, except for the Liabilities assumed by Harvard
under subsection (c)(i) above; and

viil)  Liabilities under or arising from all agreements of Seller with respect to
employment matters, including, but not limited to, collective bargaining
and labor agreements, and Liabilities arising as a result of the transactions
contemplated by this Agreement under the Laws of any Governmental
Authority with respect to employment matters, including, but not limited
to, collective bargaining agreements, notwithstanding any conflicting
language in any such agreement.

The provisions of this Section 1(d) shall survive the Closing.

2) Inspection Contingency.

a) Due Diligence. During the Inspection Period (as defined in Section 2(b) below),



b)

Harvard, its agents and representatives shall be entitled to perform such
inspections and tests of the Steam Lines including without limitation surveys, title
examinations, engineering, environmental or geotechnical studies, as Harvard
may elect to perform, and to examine the books and records, Contracts, Leases
and Permits of Seller relating to the Acquired Assets. All such testing shall be
conducted in accordance with the Due Diligence Protocol attached hereto as
Exhibit A. Harvard is responsible for securing any permits, licenses or approvals
required by any Governmental Authority for the performance of its due diligence
activities. Before performing any invasive inspections or tests, Harvard shall
furnish to Seller evidence of general comprehensive and contractual liability
insurance coverage, on a claims made basis, of at least $1,000,000 and insuring
against such risks as Seller may reasonably require. Such insurance shall
designate Seller as an additional insured for the negligent acts or omissions of
Harvard, its agents and representatives. Harvard may self insure for all or any
part of such insurance. If Harvard wishes to engage in any testing which will
damage or disturb any portion of the Steam Lines, Harvard shall obtain Seller’s
prior written consent thereto, which shall not be unreasonably withheld, but may
be reasonably conditioned as Seller may deem appropriate. It shall be Harvard’s
obligation to repair, at Harvard’s sole cost and expense, any damage to the Steam
Lines caused by any such tests or investigations (the “Repairs”) and shall
indemnify and defend Seller from any and all loss, cost, liabilities, claims, and
expenses whatsoever (including reasonable attorneys’ fees of counsel selected by
Seller) arising out of any damage to persons or property caused by the actions of
Harvard during the Inspection Period. The foregoing indemnification shall
survive Closing or the earlier termination of this Agreement.

Inspection Period. The term “Inspection Period,” as used herein, shall mean the
period from the execution hereof, ending at 5:00 p.m. Eastern Time on November
25,2002. Harvard may, in its sole discretion, terminate this Agreement by giving
written notice of such election to Seller before the end of the Inspection Period, in
which event the Deposit shall be returned forthwith to Harvard and neither party
shall thereafter have any further liability or obligation to the other by reason of
this Agreement. In the absence of such written notice timely delivered, this
Agreement shall continue in full force and effect and the Deposit shall be non-
refundable from and after the termination of the Inspection Period provided that
Seller has not interfered with Harvard’s rights to inspect the Acquired Assets
during the Inspection Period. If Harvard terminates this Agreement under this
provision, it shall be deemed to constitute a full and final waiver and release by
Harvard of any preemptive right in the nature of an option, right of first offer or
right of first refusal, with respect to the Acquired Assets, or any portion thereof,
and arising under any agreement or instrument between Harvard and Seller.

Termination of Leases and Contracts. During the Inspection Period, Harvard
shall have the right to review all Leases and Contracts. In the event that any of
the Leases or Contracts are terminable without penalty upon notice by Seller to
the respective tenant, or in the case of a Contract, the other party(ies) to said




3)

4

Contract, and in the event that Harvard wishes to have Seller terminate said Lease
and/or Contract, then Harvard shall give written notice to Seller on or before the
end of the Inspection period requesting that Seller terminate said Lease and/or
Contract. Upon receipt of said notice from Harvard, Seller shall use all
Commercially Reasonable Efforts necessary to terminate the Lease and/or
Contract by the Closing Date.

Purchase Price.

a)

b)

Purchase Price. Harvard agrees to pay to Seller at the Closing the sum of Three
Million Dollars $3,000,000.00 (the “Purchase Price”). The amount of the
proceeds to be delivered at the Closing shall be adjusted to account for
adjustments and pro-rations pursuant to this Section and shall be payable in cash
by wire transfer of immediately available funds to Seller in accordance with
written instructions of Seller given to Harvard at least three (3) Business Days
prior to the Closing.

Adjustment to Purchase Price. The proceeds to be paid at the Closing shall be
increased by the net book value of all fuel held by Seller at Blackstone Station as
of the Closing.

Allocation of Purchase Price. Harvard and Seller shall use their good faith best
efforts to agree upon the allocation of the purchase price among the Acquired
Assets consistent with Section 1060 of the Code and the Treasury regulations
thereunder. Harvard and Seller, as required, agree to file IRS Form 8594 and all
tax returns in accordance with such agreed allocation

Deposit.

a)

b)

Cash Deposit. Within seven business days following the execution of this
Agreement, Harvard shall deliver to Seller, in immediately available funds, a cash
deposit in the amount of $300,000.00 (the “Cash Deposit™). The Cash Deposit
shall be held by Seller in escrow in an interest-bearing account, or in the form of
interest bearing obligations of the US Treasury, accounted for at Closing and
applied to the Purchase Price, or delivered upon earlier termination of this
Agreement, in accordance with the provisions of this Agreement.

Interest. The interest payable on the Cash Deposit shall be paid to the party
entitled to the Cash Deposit under the provisions of this Agreement, but such
interest shall have no effect on the Purchase Price.

Letter of Credit. In lieu of the Cash Deposit, Harvard may, at its option, deliver to
Seller a clean, irrevocable, unconditional stand-by letter of credit in form and
substance reasonably acceptable to Seller and in the amount equal to the Cash
Deposit due hereunder (the “Letter of Credit,” together with the Cash Deposit
referred to as the “Deposit”). The Letter of Credit (and any replacement thereto)




d)

shall be drawn on a financial institution reasonably acceptable to Seller, which
approval shall not be unreasonably withheld or delayed. Ifthe financial
institution on which the original Letter of Credit or any replacement Letter of
Credit is drawn is declared insolvent, or placed into receivership, Harvard shall,
within ten days thereafter, replace the then-outstanding Letter of Credit with a
letter of credit in form and substance and drawn upon another financial institution
reasonably acceptable to Seller. Harvard’s obligation to provide the Letter of
Credit shall terminate as of the Closing or earlier termination of this Agreement in
accordance with the terms hereof.

Refundability of Deposit. In the event Harvard terminates this Agreement
pursuant to any provision allowing Harvard the election to terminate, then the
Cash Deposit shall be fully refunded (or in the case of the Letter of Credit
returned), to Harvard. In the event Harvard does not terminate this Agreement
pursuant to any such provision, then, except in the event of a Seller default that is
not timely cured, the full Deposit shall become the property of Seller, or if
Harvard has provided a Letter of Credit, the full Purchase Price shall be paid at
Closing and the Letter of Credit shall be returned to Harvard.

5) Proration.

a)

b)

Items Prorated. Harvard and Seller agree that all of the items normally prorated,
including those listed below, relating to the business and operations of the
Acquired Assets will be prorated as of the Closing Date, with Seller liable to the
extent such items relate to any period through and including the Closing Date, and
Harvard liable to the extent such items relate to periods after the Closing Date:
(A) Real Property Taxes, personal property taxes, assessments and other charges
of the type that could give rise to a Permitted Encumbrance, if any, on or
associated with the Acquired Assets; (B) rent and other items payable by or to
Seller under any of the Contracts or Leases assigned to and assumed by Harvard
hereunder; (C) any fees with respect to any Permit assigned to Harvard hereunder;
(D) sewer rents and charges for water, gas, electricity and other utilities; and (E)
any fees or charges imposed by any Governmental Authority.

Estimated Closing Statement. Within ninety (90) days following the Effective
Date, Seller shall prepare and deliver to Harvard an Estimated Closing Statement
(the "Estimated Closing Statement") that shall set forth Seller's best estimate of all
adjustments and pro-rations under this Agreement. Within ten (10) Business
Days following the delivery of the Estimated Closing Statement by Seller to
Harvard, Harvard may object in good faith to any item in writing. If Harvard
objects to the Estimated Closing Statement, the Parties shall attempt to resolve
such dispute by negotiation. If the Parties are unable to resolve such dispute prior
to the Closing Date (or if Harvard fails to object to the Estimated Closing
Statement), the Purchase Price shall be adjusted (the "Closing Adjustment") for
the Closing by the amounts shown on the Estimated Closing Statement not in
dispute, and the Parties shall resolve any disputed items following the Closing by




6)

7

mediation, arbitration or other appropriate means.

Proration of Real Estate and Personal Property Taxes. In connection with the
prorations referred to in this Section, if the actual figures are not available at the
Closing Date, the proration shall be based upon the actual Taxes or charges for
the preceding year (or appropriate period) for which actual Taxes or charges are
available and such Taxes or charges shall be re-prorated upon request of either
Seller, on the one hand, or Harvard, on the other hand, made within sixty (60)
days of the date the actual amounts become available. If the Taxes which are
apportioned are thereafter reduced by abatement, the amount of such abatement,
less the reasonable cost of obtaining the same, shall be apportioned between the
Parties; provided that neither party shall be obligated to institute or prosecute an
abatement unless otherwise agreed in writing. Seller and Harvard agree to
furnish each other with such documents and other records that may be reasonably
requested in order to confirm all adjustment and proration calculations made
pursuant to this Section.

The Closing.

a)

b)

Time and Place. Unless otherwise agreed to by the Parties, the closing of the
transactions contemplated by this Agreement (the "Closing") shall take place at
the offices of Rubin and Rudman LLP, 50 Rowes Wharf, Boston, Massachusetts,
commencing at 9:00 a.m. Eastern Time on the date that is fifteen (15) days (or, if
the fifteenth day is not a Business Day, then the next Business Day following
such fifteenth day) following the date on which all of the conditions precedent to
Closing set forth in Sections 12 and 13 have either been satisfied or waived by the
Party for whose benefit such condition exists. If the Closing has not occurred by
June 30, 2003, for reasons other than any action or omission constituting a breach
of this Agreement by the Party seeking to terminate that is not timely cured, either
Party, at its election, may terminate this Agreement by notice to the other, and
(assuming no uncured breach by Harvard) all amounts paid or deposited by
Harvard under this Agreement shall be returned to Harvard, and the Parties shall
thereafter have no further obligation to, or recourse against, each other by reason
of this Agreement.

Effective Time. The date of Closing is hereinafter called the "Closing Date." The
Closing shall be effective for all purposes herein as of 11:59 p.m. Eastern Time on
the Closing Date.

Deliveries by Seller at the Closing. At the Closing, Seller shall deliver the following to

Harvard, duly executed and properly acknowledged, if appropriate:

a)

b)

the Bill of Sale, substantially in the form attached hereto as Exhibit B, for the
Steam Lines included in the Acquired Assets;

the Assignment and Assumption Agreement, substantially in the form attached



8)

d)

g)

h)

i)

hereto as Exhibit C, in recordable form if necessary;

the Assignment and Transfer of Easement, substantially in the form attached
hereto as Exhibit D, in recordable form if necessary;

copies of all consents, waivers or approvals required of Seller pursuant to this
Agreement with respect to the Acquired Assets, the transfer of the Permits (or the
execution by Seller of those documents necessary for Harvard to apply for
Permits that are not transferable) or the consummation of the transactions
contemplated by this Agreement and the Related Agreements, to the extent
specifically required under this Agreement or the Related Agreements;

a certificate from an authorized officer of Seller, dated the Closing Date, to the
effect that, to such officer’s Knowledge, the conditions set forth in Section 13
have been satisfied;

a copy, certified by the Clerk of Seller, of corporate resolutions authorizing the
execution and delivery of this Agreement and the Related Agreements and
instruments attached as exhibits hereto and thereto, and the consummation of the
transactions contemplated hereby and thereby;

a certificate of the Clerk of Seller which shall identify by name and title and bear
the signature of the officers of Seller authorized to execute and deliver this
Agreement and the Related Agreements and instruments attached as exhibits
hereto and thereto;

an opinion or opinions from one or more counsel to Seller (who shall be
reasonably satisfactory to Harvard and any of whom may be an employee of
Seller), dated the Closing Date and reasonably satisfactory in form to Harvard and
its counsel;

such other documents or instruments of sale, transfer, conveyance, assignment or
assumption as Harvard and its counsel may reasonably request and Seller may
agree to deliver in connection with the sale of the Acquired Assets and the
performance of this Agreement. Seller shall execute and deliver at Closing
customary closing affidavits with respect to mechanic's liens and parties in
possession; and

a certificate stating that the representations and warranties set forth in Section 9
are true, correct and complete in all material respects as though made at and as of
the Closing Date.

Deliveries by Harvard at the Closing. At the Closing, Harvard shall deliver to Seller,

properly executed and acknowledged, if appropriate:

a)

the Purchase Price;
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b)

2)

i)

the Assignment and Assumption Agreement, substantially in the form attached
hereto as Exhibit C, and if necessary or desirable to Seller, in recordable form;

the Assignment and Transfer of Easement, substantially in the form attached
hereto as Exhibit D, in recordable form if necessary;

a certificate from an authorized officer of Harvard, dated the Closing Date, to the
effect that, to such officer’s Knowledge, the conditions set forth in Section 12
have been satisfied;

a certificate of the Secretary of Harvard that shall identify by name and title the
officers of Harvard authorized to execute and deliver the Agreement and the
Related Agreements and instruments attached as exhibits hereto and thereto;

an opinion or opinions from one or more counsel to Harvard (who shall be
reasonably satisfactory to Seller and any of whom may be an employee of
Harvard), dated the Closing Date and reasonably satisfactory in form to Seller and
its counsel;

such other documents or instruments of sale, transfer, conveyance, assignment or
assumption as Seller and its counsel may reasonably request and Harvard may
agree to deliver in connection with the sale of the Acquired Assets, the
assumption of the Assumed Liabilities and the performance of this Agreement;
and

a certificate stating that the representations and warranties set forth in Section 10
are true, correct and complete in all material respects as though made at and as of
the Closing Date.

Representations, Warranties and Disclaimers of Seller. Seller represents and warrants to

Harvard that, to Seller's Knowledge, the statements contained in this Section 9 are true,
correct and complete as of the Effective Date:

a)

b)

Organization of Seller. Seller is duly organized, validly existing and in good
standing under the laws of The Commonwealth of Massachusetts.

Authorization of Transaction. Seller has full corporate power and authority to
execute and deliver this Agreement and the Related Agreements and to perform
its obligations hereunder and thereunder. All corporate actions or proceedings to
be taken by or on the part of Seller to authorize and permit the due execution and
valid delivery by Seller of this Agreement and the Related Agreements and the
instruments required to be duly executed and validly delivered by Seller pursuant
hereto and thereto, the performance by Seller of its obligations hereunder and
thereunder, and the consummation by Seller of the transactions contemplated
herein and therein, have been duly and properly taken. This Agreement has been

10



d)

)

h)

duly executed and validly delivered by Seller and constitutes the valid and legally
binding obligation of Seller, enforceable in accordance with its terms and
conditions, and when each Related Agreement has been executed and delivered,
such Related Agreement will likewise constitute a valid and legally binding
obligation of Seller, enforceable in accordance with its terms.

Noncontravention. Neither the execution and the delivery of this Agreement or
any of the Related Agreements, nor the consummation of the transactions
contemplated hereby and thereby, will (i) violate any constitution, statute,
regulation, rule, injunction, judgment, order, decree, ruling, charge, license or
other restriction of any Governmental Authority to which Seller or any of its
property is subject or any provision of the articles of organization or by-laws of
Seller, or (ii) conflict with, result in a breach of, constitute a default under, result
in the acceleration of, create in any party the right to accelerate, terminate,
modify, or cancel, or require any notice under any agreement, contract, lease,
license, instrument, or other arrangement to which Seller is bound or to which any
of the Acquired Assets is subject (or result in the imposition of any Lien upon any
of the Acquired Assets), except for matters that, in the aggregate, will not have a
Material Adverse Effect or that are disclosed in Schedule 7 or any other Schedule.

Brokers' Fees. Seller has no Liability or obligation to pay any fees or
commissions to any broker, finder or agent with respect to the transactions
contemplated by this Agreement for which Harvard could become liable or
obligated.

Title to Acquired Assets. Except for Permitted Encumbrances, Seller holds good
title to or a valid leasehold interest in the Acquired Assets.

Taxes. Seller has filed all Tax Returns that it was required to file, and has paid all
Taxes that have become due as indicated thereon, except where Seller is
contesting the same in good faith by appropriate proceeding, where the failure so
to file or pay could have a Material Adverse Effect. There is no unpaid Tax due
and payable that could have a Material Adverse Effect on Harvard’s ownership,
operation or use of the Acquired Assets after the Closing for which Harvard could
become liable.

Permits. Seller has all Permits required for the use and operation of the Steam
Lines and, to the extent Seller is required to hold such Permits, the Steam
Generating Facility, all such Permits are in full force and effect, and no
proceedings for the suspension or cancellation of any of such Permits are pending
or threatened, except for matters that, in the aggregate, will not have a Material
Adverse Effect.

Contracts and Leases. Except for the Contracts and Leases listed in Schedule 8,
Seller is not a party to any written contract, purchase order, agreement, personal
property lease, commitment, understanding or instrument with respect to the

11



i)

k)

Acquired Assets that is expected to continue in force and effect after the Closing.
Each Contract, Lease or agreement referred to (i) constitutes, or will at the
Closing constitute, a valid and binding obligation of Seller, (ii) is, and at the
Closing will be, in full force and effect, and (iii) except as disclosed in Schedule
8, may be assigned to Harvard pursuant to this Agreement and will continue in
full force and effect thereafter, in each case without breaching the terms thereof or
resulting in the forfeiture or impairment of any rights thereunder. Except as set
forth in Schedule 8, there is not, under any Contract or Lease, any default or event
which, with notice or lapse of time or both, would constitute a default on the part
of Seller, except such events of default and other events as to which requisite
waivers have been obtained.

Compliance With Laws and Permits. Seller has not violated Laws, except for
violations that, in the aggregate, would not have a Material Adverse Effect. Seller
has received no written notice from any Governmental Authority that Seller’s
current use and/or operation of the Acquired Assets violates or allegedly violates
any Laws and/or Permit required for the use and/or operation of the Acquired
Assets except as disclosed in Schedule 9.

Proceedings. Except as disclosed in Schedule 10, there is no claim, action, suit,
Inquiry, proceeding or investigation pending or threatened against or involving
Seller that seeks to prevent, enjoin or materially alter or delay the transactions
contemplated hereby, or that, if adversely determined, would have a Material
Adverse Effect. . Seller is not subject to any order, writ, injunction, or decree that
would prevent, enjoin, or materially alter or delay the transactions contemplated
hereby. There are no judgments, orders, decrees, citations, fines or penalties
heretofore assessed against Seller that, in the aggregate, have a Material Adverse
Effect.

Environmental Matters.

@) Seller’s use and operation of the Acquired Assets is in compliance with all
Environmental Laws applicable to the Acquired Assets, except for matters
that would not have a Material Adverse Effect;

(ii) Seller has not received written notice of, nor is Seller the subject of, any
Environmental Claim with respect to the Acquired Assets that would,
individually or in the aggregate, have a Material Adverse Effect and that
remain(s) outstanding or unresolved; and

(i)  Except as disclosed in Schedule 11Seller has not reported any Release at
or from the Acquired Assets, and Seller is not conducting any
Remediation at or with respect to the Acquired Assets, and Seller has not
received any written or oral request for information under Section 104 of
the Comprehensive Environmental Response, Compensation and
Liability Act (42 U.S.C. §9604) (“CERCLA™) or other Environmental
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Law, or been notified in writing that it is a potentially responsible party
or a responsible party under CERCLA or M.G.L. Chapter 21E with
respect to a Release or a potential Release at or from the Acquired
Assets.

Condemnation. Except as set forth in Schedule 12, Seller has received no written
notice from any Governmental Authority of any pending or threatened proceeding
to condemn or take by power of eminent domain or otherwise, by any
Governmental Authority, all or any part of the Acquired Assets.

Disclaimers Regarding Acquired Assets. EXCEPT FOR ANY
REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS SECTION
9, THE ACQUIRED ASSETS ARE SOLD "AS IS, WHERE IS" AS OF THE
EFFECTIVE DATE, AND IN THEIR CONDITION AS OF THE EFFECTIVE
DATE, AND SELLER EXPRESSLY DISCLAIMS ANY REPRESENTATIONS
OR WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED,
AS TO LIABILITIES, OPERATIONS OF THE STEAM LINES, TITLE,
CONDITION, VALUE OR QUALITY OF THE ACQUIRED ASSETS OR THE
PROSPECTS (FINANCIAL AND OTHERWISE), RISKS AND OTHER
INCIDENTS OF THE ACQUIRED ASSETS AND SELLER SPECIFICALLY
DISCLAIMS ANY REPRESENTATION OR WARRANTY OF
MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE WITH RESPECT TO THE ACQUIRED ASSETS,
OR ANY PART THEREOF, OR AS TO THE WORKMANSHIP THEREOF,
OR THE ABSENCE OF ANY DEFECTS THEREIN, WHETHER LATENT OR
PATENT (INCLUDING THE EXISTENCE OF ANY ENVIRONMENTAL
CONDITIONS), OR COMPLIANCE WITH ENVIRONMENTAL LAWS, OR
AS TO THE CONDITION OF THE ACQUIRED ASSETS, OR ANY PART
THEREOF, OR WHETHER SELLER POSSESSES SUFFICIENT INTERESTS
IN REAL PROPERTY OR PERSONAL PROPERTY TO OPERATE THE
ACQUIRED ASSETS. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED
IN THIS AGREEMENT, SELLER FURTHER SPECIFICALLY DISCLAIMS
ANY REPRESENTATION OR WARRANTY REGARDING THE ABSENCE
OF HAZARDOUS MATERIALS OR LIABILITY OR POTENTIAL
LIABILITY ARISING UNDER ENVIRONMENTAL LAWS WITH RESPECT
TO THE ACQUIRED ASSETS. WITHOUT LIMITING THE GENERALITY
OF THE FOREGOING, EXCEPT AS EXPRESSLY PROVIDED IN THIS
AGREEMENT, SELLER EXPRESSLY DISCLAIMS ANY
REPRESENTATION OR WARRANTY OF ANY KIND REGARDING THE
CONDITION OF THE ACQUIRED ASSETS, OR THE SUITABILITY OF THE
ACQUIRED ASSETS FOR OPERATION AS A STEAM PRODUCTION AND
DISTRIBUTION FACILITY, AND NO OTHER MATERIAL OR
INFORMATION PROVIDED BY OR COMMUNICATIONS MADE BY
SELLER OR ITS AGENTS, OR ANY ORAL, WRITTEN OR ELECTRONIC
RESPONSE TO ANY INFORMATION REQUEST PROVIDED TO
HARVARD, WILL CAUSE OR CREATE ANY WARRANTY, EXPRESS OR
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IMPLIED, AS TO THE TITLE, CONDITION, VALUE OR QUALITY OF THE
ACQUIRED ASSETS, OR ANY OF THE FOREGOING MATTERS.

10)  Representations and Warranties of Harvard. Harvard represents and warrants to Seller, to
Harvard’s Knowledge, that the statements contained in this Section 10 are correct and
complete as of the Effective Date.

a) Organization of Harvard. Harvard, a charitable and educational corporation
established under Harvard Charter 1650 from the General Courts of the
Massachusetts Bay Colony, and ratified by the Constitution of Massachusetts in
1780, is duly organized and validly existing.

b) Authority of Transaction. Harvard has full corporate power and authority to
execute and deliver this Agreement and the Related Agreements and to perform
its obligations hereunder and thereunder. All corporate actions or proceedings to
be taken by or on the part of Harvard to authorize and permit the due execution
and valid delivery by Harvard of this Agreement and the instruments required to
be duly executed and validly delivered by Harvard pursuant hereto and thereto,
the performance by Harvard of its obligations hereunder and thereunder, and the
consummation by Harvard of the transactions contemplated herein and therein,
have been duly and properly taken. This Agreement has been duly executed and
validly delivered by Harvard and constitutes the valid and legally binding
obligation of Harvard, enforceable in accordance with its terms and conditions
and when each Related Agreement has been executed and delivered, such Related
Agreement will likewise constitute a valid and legally binding obligation of
Harvard, enforceable in accordance with its terms.

c) Noncontravention. Neither the execution and the delivery of this Agreement or
any of the Related Agreements, nor the consummation of the transactions
contemplated hereby and thereby, will (i) violate any constitution, statute,
regulation, rule, injunction, judgment, order, decree, ruling, charge, license or
other restriction of any Governmental Authority to which Harvard is subject or
any provision of the articles of organization or bylaws of Harvard or (ii) conflict
with, result in a breach of, constitute a default under, result in the acceleration of,
create in any party the right to accelerate, terminate, modify, or cancel, or require
any notice under any agreement, contract, lease, license, instrument, or other
arrangement to which Harvard is a party or by which it is bound or to which any
of its assets is subject.

d) Brokers' Fees. Harvard has no Liability or obligation to pay any fees or
commissions to any broker, finder or agent with respect to the transactions
contemplated by this Agreement for which Seller could become liable or
obligated.

€) Litigation. No claim, demand, action or suit is pending or threatened that would
be reasonably likely to result in Harvard being unable to consummate the
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g)

transactions contemplated herein, or that questions the validity of this Agreement
or the Related Agreements, or of any action taken or to be taken pursuant to or in
connection with the provisions of this Agreement or the Related Agreements.
There are no judgments, orders, decrees, citations, fines or penalties heretofore
assessed against Harvard that impair, estop, impede, restrain, ban or otherwise
adversely affect Harvard's ability to satisfy or perform all of the Assumed
Liabilities under any federal, state or local Law.

No Knowledge of Seller's Breach. On the Effective Date, Harvard has no
Knowledge of any breach by Seller of any representation or warranty contained in
Section 9 hereof, or of any condition or circumstance that would excuse Harvard
from performance of its obligations under this Agreement or the Related
Agreements.

"As Is" Sale. The representations and warranties set forth in Section 9 and
Section 10 hereof constitute the sole and exclusive representations and warranties
of Seller and Harvard in connection with the transactions contemplated hereby.
There are no representations, warranties, covenants, understandings or agreements
between the Parties regarding the Acquired Assets or their transfer other than
those incorporated in this Agreement. Except for the representations and
warranties expressly set forth in Section 9, Harvard disclaims reliance on any
representations, warranties or guarantees, either express or implied by Seller,
including but not limited to any representation or warranty expressed or implied
in any oral, written or electronic response to any information request provided to
Harvard. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN,
HARVARD ACKNOWLEDGES AND AGREES THAT THE ACQUIRED
ASSETS ARE BEING ACQUIRED "AS IS, WHERE IS" AS OF THE
EFFECTIVE DATE, AND IN THEIR CONDITION AS OF THE EFFECTIVE
DATE, AND THAT HARVARD IS RELYING ON ITS OWN EXAMINATION
OF THE ACQUIRED ASSETS, AND IS NOT RELYING ON ANY
REPRESENTATION OR WARRANTY MADE BY SELLER OR ITS AGENTS,
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES SET FORTH
IN SECTION 9 AND IN THE INSTRUMENTS OF TRANSFER AND
CONVEYANCE.

11)  Covenants. The Parties agree as follows:

a)

b)

General. Each of the Parties will use its best efforts to take all actions and to do

-all things necessary, proper or advisable in order to consummate and make

effective the transactions contemplated by this Agreement and the Related
Agreements (including satisfaction, but not waiver, of the closing conditions set
forth in Sections 12 and 13 below).

Notices, Consents and Approvals. Seller and Harvard shall cooperate with each
other and use all Commercially Reasonable Efforts to (i) promptly prepare and
file all necessary documentation, (ii) effect all necessary applications, notices,
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petitions and filings and execute all agreements and documents, (iii) obtain the
transfer, issuance or re-issuance to Harvard of all Permits and (iv) obtain all
necessary consents, approvals and authorizations of all other parties necessary or
advisable to consummate the transactions contemplated by this Agreement or in
any of the Related Agreements or required by the terms of any note, bond,
mortgage, indenture, deed of trust, license, franchise, permit, concession, contract
lease or other instrument to which Seller or Harvard is a party or by which either
of them is bound. Both Parties shall have the right to review in advance all
characterizations of the information relating to the transactions contemplated by
this Agreement or in any of the Related Agreements that appear in any filing
made by either Party in connection with the transactions contemplated hereby or
thereby.

2

Operation of the Acquired Assets During Interim Period.

1) Operations. During the Interim Period, Seller will operate and maintain
the Acquired Assets in the ordinary course consistent with Prudent
Industry Practices, unless otherwise contemplated by this Agreement or
with the prior written consent of Harvard. From the expiration of the
Inspection Period to the Closing, Seller and Harvard agree to abide by the
obligations contained in Section 2.4 of the Operating Agreement between
NSTAR Steam Corporation and President and Fellows of Harvard College
dated August 1, 2002. Without limiting the generality of the foregoing,
Seller shall not, without the prior written consent of Harvard, during the
Interim Period, with respect to the Acquired Assets:

(A)  sell, lease (as lessor), transfer or otherwise dispose of, any of the
Acquired Assets, other than as used, consumed or replaced in the
ordinary course of business consistent with Prudent Industry
Practices, or encumber, pledge, mortgage or suffer to be imposed
on any of the Acquired Assets any encumbrance other than
Permitted Encumbrances;

(B)  make any material change in the levels of Inventories customarily
maintained by Seller with respect to the Acquired Assets, except
for such changes that are consistent with Prudent Industry
Practices;

(C)  terminate or materially amend any of the Leases, Contracts or the
Permits, except as may be necessary in order to transfer Seller’s
rights thereunder to Harvard at the Closing, or otherwise comply
with the terms of this Agreement;

(D)  enter into any contract or commitment affecting the Acquired

Assets which individually exceeds $25,000.00 or in the aggregate
exceeds $100,000.00, unless such contract or commitment is to be
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d)

fully performed prior to the Closing or can be terminated by
Harvard at its option at any time following the Closing without
penalty or cancellation charge; or

(E) enter into any steam supply contract or renew or extend any
existing Steam Contract(s).

Insurance. During the Interim Period, Seller shall maintain insurance
coverage with respect to the Acquired Assets in the manner and at levels
currently insured, but in no event less than full replacement value.
Evidence of Seller’s insurance is attached as Schedule 13.

Interim Period Notice. The Parties shall provide the following notice:

i)

iii)

After the expiration of the Inspection Period, Harvard shall notify Seller
promptly if any information comes to Seller’s attention after the end of the
Inspection Period that would or might excuse Harvard from the
performance of its obligations under this Agreement or the Related
Agreements or would or might cause any condition to close set forth in
Sections 12 or 13 not to be satisfied. If Harvard fails to so notify Seller
within thirty (30) days of obtaining Knowledge of such information,
Harvard shall be deemed to have waived (A) the right to be excused from
such performance or (B) the fulfillment of such conditions.

Seller shall notify Harvard promptly if any information comes to its
attention that would or might excuse Seller from the performance of its
obligations under this Agreement or the Related Agreements or would or
might cause any condition to close set forth in Sections 12 or 13 not to be
satisfied. In the event that Seller fails to so notify Harvard within thirty
(30) days of obtaining Knowledge of such information, Seller shall be
deemed to have waived (A) the right to be excused from such performance
or (B) the fulfillment of such conditions.

Seller shall notify Harvard of the existence of any matter that, if in
existence on the Effective Date or the Closing Date, would or might cause
any of the representations or warranties in Section 9 above to be untrue or
incorrect. Unless Harvard has the right to terminate this Agreement
pursuant to Section 19(a)(ii)(E) below by reason of such notice and
exercises that right within the period of 30 days referred to in Section
19(a)(ii)(E) below, the written notice pursuant to this Section 11(d)(iii)
shall be deemed to have amended the appropriate Schedule or Schedules
as of the Effective Date, to have qualified the representations and
warranties contained in Section 9 above as of the Effective Date, and to
have cured any misrepresentation or breach of warranty that otherwise
might have existed hereunder by reason of the existence of such matter.
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12)

iv) Harvard shall notify Seller of the existence of any matter that, if in
existence on the Effective Date or the Closing Date, would or might cause
any of the representations or warranties in Section 10 above to be untrue
or incorrect. Unless Seller has the right to terminate this Agreement
pursuant to Section 19(a)(iii)(D) below by reason of such notice and
exercises that right within the period of 30 days referred to in Section
19(a)(iii)(D) below, the written notice pursuant to this Section 11(d)(iv)
shall be deemed to have amended the appropriate Schedule or Schedules
as of the Effective Date, to have qualified the representations and
warranties contained in Section 10 above as of the Effective Date, and to
have cured any misrepresentation or breach of warranty that otherwise
might have existed hereunder by reason of the existence of such matter.

Conditions to Obligation of Harvard to Close. The obligation of Harvard to consummate

the transactions to be performed by it in connection with the Closing is subject to
satisfaction of the following conditions precedent:

a) Representations and Warranties. The representations and warranties set forth in
Section 9 above shall be true, correct and complete in all material respects as
though made at and as of the Closing Date.

b)  Performance by Seller. Seller shall have performed and complied in all material
respects with all of its covenants, agreements and obligations hereunder through
the Closing.

c) Absence of Litigation. No suit, action or other proceeding against any Party or its

Affiliates or any of the Acquired Assets shall be pending before any
Governmental Authority which seeks to restrain or prohibit any of the
transactions contemplated by this Agreement or to obtain damages or other relief
in connection with this Agreement or the actions contemplated hereby, except for
matters that, in the aggregate, will not have a Material Adverse Effect. There
shall not be any injunction, judgment, order, decree, ruling, charge or laws in
effect preventing consummation of any of the transactions contemplated by this
Agreement or the Related Agreements, except as shall not have a Material
Adverse Effect.

d) Deliveries. Seller shall have complied in all material respects with the delivery
requirements of Section 7.

e) Material Adverse Effect. Since the Effective Date, there shall not have occurred
and be continuing a Material Adverse Effect, other than such arising from facts or
circumstances (i) that were within Harvard’s Knowledge on the Effective Date
and were not required to be corrected before Closing by this Agreement, or (ii)
that were disclosed on any of the Schedules.

D Waiver. Harvard may waive any condition specified in this Section 12, if it
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executes a writing so stating at or prior to the Closing and such waiver shall not
be considered a waiver of any other provision in this Agreement unless the
writing specifically so states.

13)  Conditions to Obligation of Seller to Close. The obligation of Seller to consummate the
transactions to be performed by it in connection with the Closing is subject to satisfaction
of the following conditions:

a) Representations and Warranties. The representations and warranties set forth in
Section 10 above shall be true, correct and complete in all material respects as
though made at and as of the Closing Date.

b) Performance by Harvard. Harvard shall have performed and complied in all
material respects with all of its covenants, agreements and obligations hereunder
through the Closing.

c) Absence of Litigation. No suit, action or other proceeding against any Party or its

Affiliates or any of the Acquired Assets shall be pending before any
Governmental Authority which seeks to restrain or prohibit any of the
transactions contemplated by this Agreement or to obtain damages or other relief
in connection with this Agreement or the actions contemplated hereby. There
shall not be any injunction, judgment, order, decree, ruling, charge or laws in
effect preventing consummation of any of the transactions contemplated by this
Agreement or the Related Agreements.

d) Deliveries. Harvard shall have complied in all material respects with the delivery
requirements of Section 8.

e) ° Waiver. Seller may waive any condition specified in this Section 13 if it executes
a writing so stating at or prior to the Closing and such waiver shall not be
considered a waiver of any other provision in this Agreement unless the writing
specifically so states.

1) CELCo Agreement Closing. The Closing under the CELCo Agreement shall
have occurred, or shall occur contemporaneously with the Closing hereunder.

14)  Further Assurances.

a) Additional Instruments. At any time and from time to time after the Closing,
without further payment, at the request of a Party, the other Party will execute and
deliver such instruments of sale, transfer, conveyance, assignment and
confirmation and take such action as is necessary to transfer, convey and assign to
Harvard, and to confirm Harvard's title to or interest in the Acquired Assets.

b) Omitted Assets. In the event that any asset that is an Acquired Asset shall not
have been fully conveyed to Harvard at the Closing, Seller shall, without further
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d)

payment, use its best efforts to confirm and perfect such conveyance to Harvard
as promptly as is practicable after the Closing.

Assigned Contracts. To the extent that Seller’s rights under any contract included
as an Acquired Asset may not be assigned without the consent of another Person
which consent has not been obtained by the Closing Date, this Agreement shall
not constitute an agreement to assign the same if an attempted assignment would
constitute a breach thereof or be unlawful, and Seller, at its expense, shall use
Commercially Reasonable Efforts to obtain any such required consent(s) as
promptly as possible. Seller and Harvard agree that if any consent to an
assignment shall not be obtained, or if any attempted assignment would be
ineffective, or would impair Harvard’s rights and obligations under the contract in
question, so that Harvard would not in effect acquire the benefit of all such rights
and obligations, Seller, to the maximum extent permitted by law and by such
contract, shall, after the Closing, appoint Harvard to be Seller’s agent with respect
to such contract, and Seller shall, to the maximum extent permitted by law and by
such contract, enter into such reasonable arrangements with Harvard as are
necessary to provide Harvard with the benefits and obligations of such contract.
Seller and Harvard shall cooperate and shall each use Commercially Reasonable
Efforts after the Closing to obtain an assignment of such contract to Harvard;
provided that Harvard shall not have any obligation to offer or pay any
consideration in order to obtain any such consents.

Taking Claim. To the extent that, in the event of a Taking, an assignment of
Seller’s rights against the condemning authority shall not be sufficient to allow
Harvard to prosecute claims for compensation against the condemning authority,
Seller shall cooperate with Harvard, including, if necessary, maintaining and
prosecuting an action against the condemning authority in the name of Seller,
however, at the sole cost and expense of Harvard.

15)  Cooperation after Closing.

a)

Records and Support. After the Closing Date, Seller shall have reasonable access
to, and the right to copy, all of the records, books and documents related to the
Acquired Assets to the extent that Seller has delivered such records, books and
documents to Harvard at or in connection with the Closing and to the extent that
such access may reasonably be required by Seller in connection with matters
relating to or affected by the operation of the Acquired Assets by Seller prior to
the Closing Date. Such access shall be afforded by Harvard upon receipt of
reasonable advance notice and during normal business hours. Seller shall be
solely responsible for any costs or expenses incurred by it pursuant to this
Section. However, Harvard will not have any obligation to Seller under this
Agreement to maintain any records, books or documents relating to operations
prior to Closing beyond ten (10) years from the Closing Date. If Harvard shall
desire to dispose of any of records, books or documents that may relate to Steam
Lines and/or Steam Generating Facility prior to the Closing Date, Harvard shall,
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16)

prior to such disposition, give to Seller a reasonable opportunity, at Seller's
expense, to segregate and remove such records, books or documents as Seller may

select.

b) Proceedings. Both parties agree to cooperate with each other in connection with
any investigation by any Governmental Authority, litigation or regulatory or other
proceeding which may arise following the Closing Date and which relates to the
Steam Lines and/or Steam Generating Facility by Seller prior to the Closing Date.
Seller shall reimburse Harvard for all reasonable expenses incurred by Harvard in
connection therewith.

This Section 15 shall survive the Closing.

Risk of Loss.

a) Casualty Loss. If during the Interim Period the Acquired Assets, or portions
thereof, are damaged by fire or other casualty (each such event, a "Casualty
Loss"), then the following provisions shall apply:

i)

If such Casualty Loss would preclude or materially and substantially
interfere with the continued operation of the Acquired Assets or result in a
Material Adverse Effect then, at Harvard’s election, this Agreement shall
terminate as of the date of the Casualty Loss, the Deposit under this
Agreement shall be returned to Harvard, and the Parties shall thereafter
have no further obligation to, or recourse against, each other by reason of
this Agreement. In all other events, subsection 16(a)(ii) shall apply. If
Harvard terminates this Agreement under this provision, it shall be
deemed to constitute a full and final waiver and release by Harvard of any
preemptive right in the nature of an option, right of first offer or right of
first refusal, with respect to the Acquired Assets, or any portion thereof,

and arising under any agreement or instrument between Harvard and
Seller.

In the event Harvard does not have the election, or does not elect to
terminate this Agreement in accordance with Section 16(a)(i) above, Seller
shall use all Commercially Reasonable Efforts to collect the proceeds of
all applicable insurance with respect to such Casualty Loss, less any costs
and expenses reasonably incurred by Seller in obtaining such insurance
proceeds (“Net Proceeds™), and such Net Proceeds, to the extent collected
by Seller and not applied to the immediate repair or restoration of the
Casualty Loss, shall be held for the benefit of Harvard and duly accounted
for at Closing. In addition, Harvard shall receive a credit at Closing equal
to the sum of (A) any deductibles under Seller’s applicable policies, and
(B) any amount that is determined to be uncollectible under any policy due
to any act, omission or fault of Seller. Seller shall assign to Harvard at
Closing all claims with respect to such Casualty Loss that are not finally
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17)

18)

b)

iii)

determined prior to Closing, and the Parties shall proceed to Closing
without any further adjustment in the Purchase Price.

In the event of any one or more Casualty Losses for which Seller actually
collects insurance proceeds, Seller shall not be required to, but may, in
consultation with Harvard, proceed to repair or restore the damage, in a
good and workmanlike manner consistent with Prudent Industry Practices,
but only to the extent of Net Proceeds received plus any deductible and
self-insurance amounts payable by Seller.

Taking. If during the Interim Period the Acquired Assets, or portions thereof, are
taken by a Governmental Authority by exercise of the power of eminent domain
(each, a "Taking"), then the following provisions shall apply:

i)

If such Taking would preclude or materially and substantially interfere
with the continued operation of the Acquired Assets or result in a Material
Adverse Effect then, at Harvard’s election, this Agreement shall terminate
as of the date of the Taking, the Deposit under this Agreement shall be
returned to Harvard, and the Parties shall thereafter have no further
obligation to, or recourse against, each other by reason of this Agreement.
In all other events, subsection 16(b)(i1) shall apply. If Harvard terminates
this Agreement under this provision, it shall be deemed to constitute a full
and final waiver and release by Harvard of any preemptive right in the
nature of an option, right of first offer or right of first refusal, with respect
to the Acquired Assets, or any portion thereof, and arising under any
agreement or instrument between Harvard and Seller.

In the event Harvard does not elect to terminate this Agreement in
accordance with Section 16(b)(i) above, Seller shall (A) not waive, settle
or compromise any causes of action against the condemning authority, and
(B) use all Commercially Reasonable Efforts to collect the Net Proceeds
of all pro-tanto awards from the condemning authority with respect to
such Taking, and such Net Proceeds shall be held for the benefit of
Harvard and duly accounted for at Closing. In addition, Seller shall assign
to Harvard at Closing all claims against the condemning authority and all
rights to any further recovery of compensation with respect to such
Taking, and the Parties shall proceed to Closing without any adjustment in
the Purchase Price.

Confidentiality.

The respective rights and obligations of the Parties with regard to confidentiality shall be
governed by the terms of the Confidentiality and Non-Disclosure Agreement between the
Parties dated as of June 28, 2002, a copy of which is attached hereto as Exhibit E.

Effect of Closing and Indemnification.
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b)

Non-Survival of Representations and Warranties; Survival of Covenants and
Agreements. The representations and warranties set forth in this Agreement and in
any certificate or instrument delivered in connection herewith shall terminate at
the Closing or the earlier termination of this Agreement pursuant to its terms, as
the case may be. The covenants and agreements contained in this Agreement that
by their terms survive the Closing or termination of this Agreement shall survive
such Closing or termination, as the case may be, and all other covenants and
agreements shall terminate at the Closing or the earlier termination of this
Agreement pursuant to its terms, as the case may be.

Effect of Closing. Except as otherwise provided herein, upon the Closing, any
condition in favor of either Party that has not been satisfied, or any representation,
warranty or covenant that has been breached or left unsatisfied by either Party,
will be deemed waived by the Parties as of the Closing Date, and each Party will
be deemed to fully release and forever discharge the other Party on account of any
and all claims, demands or charges, known or unknown, with respect to the same.
Nothing in this provision shall affect or cause to be waived those matters
specifically stated to survive or to occur after the Closing pursuant to this
Agreement.

Indemnity by Seller. From and after the Closing, Seller will indemnify, defend
and hold harmless Harvard, its Affiliates and any of their respective officers,
members of governing boards, directors, employees, and agents (the “Harvard
Indemnified Party”) against and in respect of all Claims asserted against or
suffered by the Harvard Indemnified Party relating to, resulting from or arising
out of the following:

i) Any Liability with respect to the Acquired Assets under any bulk transfer
law of any jurisdiction;

i1) To the extent not expressly assumed by Harvard pursuant to the terms of
the Agreement or the Related Agreements, Seller's ownership, operation
or use of the Acquired Assets or, to the extent applicable to Seller, the
Steam Generating Facility, or the business and/or operations conducted
with or with respect to the Acquired Assets or, to the extent applicable to
Seller, the Steam Generating Facility, on or prior to the Closing;

ii1)  The Excluded Assets;

iv) Liabilities not assumed by Harvard pursuant to Section 1(c) including, but
not limited to, the Excluded Liabilities set forth in Section 1(d);

V) Any breach by Seller of any covenant, agreement or obligation of Seller

contained in this Agreement or any certificate required to be delivered by
Seller pursuant to this Agreement;
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vi)

Vii)

viii)

Any intentional misrepresentation or fraudulent breach of representation
or warranty by Seller;

Any contracts, leases or other agreements or commitments entered into or
made by Seller with respect to the Acquired Assets, unless Harvard has

agreed to assume Liabilities under such agreements or commitments; and

Liens on the Acquired Assets arising before or as a result of the Closing.

Notwithstanding the foregoing, Harvard will be liable for the first $25,000 in such Claim(s) and
Seller’s obligations under this provision do not arise until Claim(s) totaling $25,000, individually
or in the aggregate, have been asserted against Harvard

d

Indemnity by Harvard. From and after the Closing, Harvard will indemnify,

defend, and hold harmless Seller, its Affiliates and any of their respective officers,
members of governing boards, directors, employees, and agents (the “Seller
Indemnified Party”) against and in respect of all Claims asserted against or
suffered by Seller Indemnified Party relating to, resulting from or arising out of
the following:

i)

iii)

V)

To the extent not expressly retained by Seller pursuant to the terms of this
Agreement or the Related Agreements, Harvard's ownership, operation or
use of the Acquired Assets, or the business conducted with, or with
respect to, the Acquired Assets, after the Closing;

The Contracts, Leases or Permits, or any agreements that have been
transferred or assigned to Harvard by Seller, except to the extent the Claim
arises from a breach of the contract or agreement including, but not
limited to, Contracts, Leases and Permits relating to or included within the
Acquired Assets, by Seller prior to, or as a result of, the Closing;

The Assumed Liabilities;

Any breach by Harvard of any covenant, agreement or obligation of
Harvard contained in this Agreement or any certificate required to be
delivered by Harvard pursuant to this Agreement; and

Any intentional misrepresentation or fraudulent breach of representation
or warranty by Harvard.

Notwithstanding the foregoing, Seller will be liable for the first $25,000 in such Claim(s)
and Harvard’s obligations under this provision do not arise until Claim(s) totaling
$25,000, individually or in the aggregate, have been asserted against Seller.

e)

Exclusive Remedy. From and after the Closing, the remedies set forth in this
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Section 18 constitute the sole and exclusive remedy for any and all claims,
damages, complaints, demands, causes of action, investigations, hearings, actions,
suits or other proceedings relating to this Agreement and are in lieu of any and all
other rights and remedies which Seller or Harvard may have under this
Agreement or otherwise for monetary relief with respect to any breach or failure
to perform or with respect to the Assumed or Excluded Liabilities, other than
equitable remedies for fraud, and except for obligations to be performed after the
Closing hereunder. Each Party waives any provision of law to the extent that it
would limit or restrict the agreements contained in this Section 18. Nothing
herein shall prevent either Party from terminating this Agreement in accordance
with Section 19. Nothing herein shall be construed to limit Harvard’s right to
bring a Claim against Seller arising out of matters unrelated to this Agreement or
the transactions contemplated hereby.

Matters Involving Third Parties.

1) If any Third Party shall notify any Party (the "Indemnified Party") with
respect to any matter (a "Third-Party Claim") that may give rise to a claim
for indemnification against any other Party (the "Indemnifying Party")
under this Section 18, then the Indemnified Party shall promptly notify the
Indemnifying Party thereof in writing; provided, however, that no delay on
the part of the Indemnified Party in notifying the Indemnifying Party shall
relieve the Indemnifying Party from any obligation hereunder unless (and
then solely to the extent) the Indemnifying Party thereby is prejudiced.

i) Any Indemnifying Party will have the right to defend, at its expense, the
Indemnified Party against the Third-Party Claim with counsel of its choice
reasonably satisfactory to the Indemnified Party so long as (A) the
Indemnifying Party notifies the Indemnified Party in writing within fifteen
days after the Indemnified Party has given notice of the Third-Party Claim
that the Indemnifying Party will indemnify the Indemnified Party from
and against the entirety of any losses the Indemnified Party may suffer
resulting from, arising out of, relating to, in the nature of, or caused by the
Third-Party Claim, (B) the Indemnifying Party provides the Indemnified
Party with evidence acceptable to the Indemnified Party that the
Indemnifying Party will have the financial resources to defend against the
Third-Party Claim and fulfill its indemnification obligations hereunder,
(C) the Third-Party Claim involves only money damages and does not
seek an injunction or other equitable relief, settlement of, or an adverse
judgment with respect to, the Third-Party Claim is not, in the good faith
judgment of the Indemnified Party, likely to establish a precedential
custom or practice adverse to the continuing business interests of the
Indemnified Party, and (D) the Indemnifying Party conducts the defense
of the Third-Party Claim actively and diligently.

1i1) So long as the Indemnifying Party is conducting the defense of the Third-
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g)

h)

Party Claim in accordance with subsection (ii) above, (A) the Indemnified
Party may retain separate co-counsel at its sole cost and expense and
participate in the defense of the Third-Party Claim, (B) the Indemnified
Party will not consent to the entry of any judgment or enter into any
settlement with respect to the Third-Party Claim without the prior written
consent of the Indemnifying Party (which consent shall not unreasonably
be withheld), and (C) the Indemnifying Party will not consent to the entry
of any judgment or enter into any settlement with respect to the Third-
Party Claim, unless written agreement is obtained releasing the
Indemnified Party from all liability thereunder.

iv) In the event any of the conditions in subsection (ii) above is or becomes
unsatisfied, however, (A) the Indemnified Party may defend against, and
consent to the entry of any judgment or enter into any settlement with
respect to, the Third-Party Claim in any manner it may deem appropriate
(and the Indemnified Party need not consult with, or obtain any consent
from, any Indemnifying Party in connection therewith), (B) the
Indemnifying Party will reimburse the Indemnified Party promptly and
periodically for the costs of defending against the Third-Party Claim
(including attorneys' fees and expenses, notwithstanding Section 20(n)),
and (C) the Indemnifying Party will remain responsible for any losses the
Indemnified Party may suffer resulting from, arising out of;, relating to, in
the nature of, or caused by the Third-Party Claim to the fullest extent
provided in this Section 18

Release. Effective only as of the Closing, Harvard releases, holds harmless and
forever discharges Seller from any and all Environmental Claims resulting from
or arising from any Environmental Condition of the Acquired Assets, except for
Environmental Claims arising out of the Excluded Liabilities retained by Seller
pursuant to Section 1(d). With respect thereto, Harvard hereby waives any and all
rights and benefits that it now has, or in the future may have conferred upon it by
virtue of any statute or common law principle which provides that a general
release does not extend to claims that a party does not know or suspect to exist in
its favor at the time of such release, which if known, would have materially
affected such Party's settlement with the other Party. In this connection, Harvard
hereby acknowledges that factual matters now unknown to it may have given or
may hereafter give rise to Environmental Claims that are presently unknown,
unanticipated and unsuspected, and it further agrees that this release has been
negotiated and agreed upon in light of that awareness, and it nevertheless hereby
intends to release Seller from the Claims described in the first sentence of this
Section.

No Recourse. To the extent the transfer, conveyance, assignment and delivery of
the Acquired Assets to Harvard as provided in this Agreement is accomplished by
assignments, easements, leases, licenses, bills of sale, or other instruments of
transfer and conveyance, whether executed at the Closing or thereafter, these
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i)

19)  Termination.

a)

instruments are made without representation or warranty by, or recourse against,
Seller, except as expressly provided in this Agreement or in any such instrument.

Survival. The provisions of this Section 18 shall survive the Closing.

Termination of Agreement. The Parties may terminate this Agreement as

provided below:

D)

ii)

iii)

the Parties may terminate this Agreement by mutual written consent at any
time prior to the Closing;

Harvard may terminate this Agreement by giving written notice to Seller
at any time prior to the Closing if any of the following has occurred: (A) if
Seller has breached any representation, warranty or covenant contained in
this Agreement in any material respect, Harvard has notified Seller of the
breach, and the breach has continued without cure for a period of thirty
(30) days after the notice of breach; (B) one or more courts of competent
jurisdiction shall have issued an order, judgment or decree permanently
restraining, enjoining or otherwise prohibiting the Closing, which order,
judgment or decree shall have become Final; (C) any statute, rule, or
regulation shall have been enacted by any Governmental Authority that
directly or indirectly prohibits the consummation of the transactions
contemplated hereby; (D) in accordance with Section 2(b), Section 6(a) or
Section 16(a) and 16(b) hereof; or (E) Seller has within the then previous
thirty days given Harvard any notice pursuant to Section 11(d) above and
the matter that is the subject of such notice, if in existence on the Effective
Date or the Closing Date, would cause the representations and warranties
of Seller set forth in Section 9 hereof not be true and correct.

Seller may terminate this Agreement by giving written notice to Harvard
at any time prior to the Closing if any of the following has occurred: (A) if
Harvard has breached any representation, warranty, or covenant contained
in this Agreement in any material respect, Seller has notified Harvard of
the breach, and the breach has continued without cure for a period of thirty
(30) days after the notice of breach; (B) one or more courts of competent
jurisdiction shall have issued an order, judgment or decree permanently
restraining, enjoining or otherwise prohibiting the Closing, which order,
judgment or decree shall have become Final; (C) any statute, rule, or
regulation shall have been enacted by any Governmental Authority that
directly or indirectly prohibits the consummation of the transactions
contemplated hereby; (D) the CELCo Agreement is terminated, or (E)
Harvard has within the then previous thirty days given Seller any notice
pursuant to Section 11(d) above and the matter that is the subject of such
notice, if in existence on the Effective Date or the Closing Date, would
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20)

b)

cause the representations and warranties of Harvard set forth in Section 10
hereof not be true and correct.

Effect of Termination. If any Party terminates this Agreement pursuant to
Section 19(a) above, all rights and obligations of the Parties heréunder shall
terminate without any Liability of any Party to any other Party (except for any
Liability of any Party then in breach) and, if Seller is the party in breach, the
Deposit shall be returned forthwith to Harvard and neither Party shall thereafter
have any further liability or obligation to the other by reason of this Agreement
except for those provisions that expressly survive the termination of this
Agreement.

Miscellaneous.

a)

b)

d)

Press Releases and Public Announcements. No Party shall issue any press release
or make any public announcement relating to the subject matter of this Agreement
prior to the Closing without the prior approval of the other Party; provided,
however, that any Party may make any public disclosure it believes in good faith
is required by applicable law, regulation, or any listing or trading agreement
concerning its publicly-traded securities (in which case the disclosing Party will
provide the other Party with the opportunity to review the disclosure in advance).
The provisions of this Section 20(a) shall survive the Closing.

No Third Party Beneficiaries. This Agreement shall not confer any rights or
remedies upon any Third Party. The provisions of this Section 20(b) shall survive
the Closing.

No Joint Venture. Nothing in this Agreement creates or is intended to create an
association, trust, partnership, joint venture or other entity or similar legal
relationship between the Parties, or impose a trust, partnership or fiduciary duty,
obligation, or liability on or with respect to either Party. Except to the extent
specifically provided herein, neither Party is, or shall act as, or be the agent or
representative of the other Party. The provisions of this Section 20(c) shall
survive the Closing.

Entire Agreement. This Agreement (including the Related Agreements and any
other documents referred to herein) constitutes the entire agreement between the
Parties and supersedes any prior understandings, agreements, or representations
by or between the Parties, written or oral, to the extent they related in any way to
the subject matter hereof. All conflicts or inconsistencies between the terms
hereof and the terms of any of the Related Agreements, if any, shall be resolved in
favor of this Agreement.

Succession and Assignment. This Agreement shall be binding upon and inure to
the benefit of the Parties named herein and their respective successors and
permitted assigns. Harvard may assign its interest, rights and obligations
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g)

h)

hereunder to one or more entities that is or are Affiliates of Harvard (each an
“Assignee”), which Assignee shall assume such interest, rights, and obligations or
designated portion thereof. Without limiting the generality of the foregoing,
Harvard shall have the right to designate portions of the Acquired Assets to be
acquired by separate Assignees. As a condition precedent to such assignment,
Harvard shall deliver to Seller an unconditional guarantee of payment and
performance, in form and substance acceptable to Seller, guaranteeing the
obligations of such Assignee(s). Except as provided in the preceding sentence, no
Party may assign either this Agreement or the Related Agreements or any of its
rights, interests, or obligations hereunder or thereunder without the prior written
approval of the other Party.

Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original but all of which together will constitute one
and the same instrument.

Headings. The section headings contained in this Agreement are inserted for
convenience only and shall not affect in any way the meaning or interpretation of
this Agreement.

Notices. All notices, requests, demands, claims, and other communications
hereunder will be in writing. Any notice, request, demand, claim, or other
communication hereunder shall be deemed duly given (i) upon electronic
confirmation of facsimile, (ii) one Business Day following the date sent, when
sent by overnight delivery and (ii1) five Business Days following the date mailed,
when mailed by registered or certified mail, return receipt requested and postage
prepaid, at the following address:

1) If to Seller:
Richard S. Hahn, President
NSTAR Steam Corporation

800 Boylston Street, 17" Floor
Boston, MA 02199

With a copy to:

Douglas S. Horan, Esquire

Senior Vice President and General Counsel
NSTAR Steam Corporation

800 Boylston Street, 17th Floor
Boston, MA 02199

ii) If to Harvard:

Thomas E. Vautin
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k)

k)

D

Associate Vice President for Facilities and Environmental Services
Harvard University

Holyoke Center, Room 761

1350 Massachusetts Avenue

Cambridge, MA 02138

With a copy to:

Robert E. McGaw, Esquire
Office of the General Counsel
Harvard University

Holyoke Center, Room 980
1350 Massachusetts Avenue
Cambridge, MA 02138

Any Party may change the address to which notices, requests, demands, claims,
and other communications hereunder are to be delivered by giving the other Party
notice in the manner herein set forth.

Governing Law. This Agreement shall be governed by and construed in
accordance with the domestic laws of the Commonwealth of Massachusetts
without giving effect to any choice or conflict of law provision or rule (whether of
the Commonwealth of Massachusetts or any other jurisdiction) that would cause
the application of the laws of any jurisdiction other than the Commonwealth of
Massachusetts. The provisions of this Section 20(i) shall survive the Closing.

Change in Law. If and to the extent that, during the Interim Period, any laws or
regulations that govern any aspect of this Agreement shall change, so as to make
any aspect of this transaction unlawful, without prohibiting the transaction as a
whole, then the Parties agree to use good faith efforts to negotiate such
modifications to this Agreement as may be reasonably necessary for the
Agreement to accommodate any such legal or regulatory changes, without
materially changing the overall benefits or consideration expected hereunder by
either party.

Consent to Jurisdiction. Each of Seller and Harvard consents to the nonexclusive
jurisdiction of the Superior Court for Middlesex County, Commonwealth of
Massachusetts, for adjudication of any suit, claim, action or other proceeding at
law or in equity relating to this Agreement, or to any transaction contemplated
hereby. The provisions of this Section 20(k) shall survive the Closing.

Amendments and Waivers. No amendment of any provision of this Agreement
shall be valid unless the same shall be in writing and signed by Harvard and
Seller. No waiver by any Party of any default, misrepresentation, or breach of
warranty or covenant hereunder, whether intentional or not, shall be deemed to
extend to any prior or subsequent default, misrepresentation, or breach of
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Q)

warranty or covenant hereunder or affect in any way any rights arising by virtue
of any prior or subsequent such occurrence.

Severability. Any term or provision of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction shall not affect the validity or
enforceability of the remaining terms and provisions hereof or the validity or
enforceability of the offending term or provision in any other situation, provided
that the remaining terms and provisions hereof constitute a transaction that is
capable of being performed as contemplated herein. The provisions of this
Section 20(m) shall survive the Closing.

Expenses. Each of Harvard and Seller will bear its own costs and expenses
(including legal, consulting and accounting fees and expenses) incurred in

connection with this Agreement and the transactions contemplated hereby.

Construction. Ambiguities or uncertainties in the wording of this Agreement will

‘not be construed for or against any Party, but will be construed in the manner that

most accurately reflects the Parties' intent as of the Effective Date they executed
this Agreement. The Parties acknowledge that they have been represented by
counsel in connection with the review and execution of this Agreement, and,
accordingly, there shall be no presumption that this Agreement or any provision
hereof be construed against the Party that drafted this Agreement. The provisions
of this Section 20(0) shall survive the Closing.

Incorporation of Exhibits and Schedules. The Exhibits and Schedules identified
in this Agreement are incorporated herein by reference and made a part hereof.

Specific Performance. Each of the Parties acknowledges and agrees that the other
Party would be damaged irreparably in the event any of the provisions of this
Agreement are not performed in accordance with their specific terms or otherwise
are breached. Accordingly, each of the Parties agrees that the other Party shall be
entitled to an injunction or injunctions to prevent breaches of the provisions of
this Agreement and to enforce specifically this Agreement and the terms and
provisions hereof in any action in addition to any other remedy to which it may be
entitled, at law or in equity.

Dispute Resolution. Prior to instituting any litigation or alternative dispute
resolution mechanism, the Parties will attempt in good faith to resolve any dispute
or claim promptly by referring any such matter to their respective chief executive
officers, or their designees, for resolution. Either Party may give the other Party
written notice of any dispute or claim. Within ten (10) days after delivery of said
notice, the executives will meet at a mutually acceptable time and place, and
thereafter as often as they reasonably deem necessary to exchange information
and to attempt to resolve the dispute or claim within thirty (30) days. The
provisions of this Section 20(r) shall survive the Closing.
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s) Bulk Transfer Laws. Without admitting the applicability of the bulk transfer laws
of any jurisdiction, the Parties agree that they will not comply with any applicable
bulk transfer or similar law in connection with the transactions contemplated by
this Agreement.

Definitions.
"Acquired Assets" has the meaning set forth in Section 1(a).

"Affiliate" has the meaning set forth in Rule 12b-2 of the regulations promulgated under
the Securities Exchange Act of 1934, as amended.

"Agreement" has the meaning set forth in the preamble.

“Assignee” has the meaning set forth in Section 20(e).

"Assignment and Assumption Agreement” means the Assignment of Leases, Licenses
and Permits and Assumption Agreement between the Parties, by which Seller shall assign certain
rights, liabilities and obligations and Harvard shall assume the Assumed Liabilities, in
substantially the form attached hereto as Exhibit C.

"Assumed Liabilities" has the meaning set forth in Section 1(c).

"Bill of Sale" means the form of bill of sale by which the title to personal property shall
be conveyed to Harvard, substantially in the form attached hereto as Exhibit B.

“Blackstone Station” means the real property situated in the City of Cambridge,
Middlesex County, Massachusetts, known as “Blackstone Station” and located at 24-46
Blackstone Street, 25-45 Blackstone Street, and 217-229 Putnam Avenue.

"Business Day" means any day other than a Saturday, Sunday, or day on which banks are
legally closed for business in Boston, Massachusetts.

"Cash" means cash and cash equivalents (including marketable securities and short term
investments) calculated in accordance with GAAP.

“Cash Deposit” has the meaning set forth in Section 4(a).

"Casualty Loss" has the meaning set forth in Section 16(a).

“CELCo Agreement” has the meaning set forth in the preamble

“Claim” or “Claims” means all actions, claims (whether administrative, judicial or
private in nature), costs, damages, demands, expenses (including reasonable legal, accounting

and other expert or consultant expenses), fines, interest, investigations, losses, notices of
violation, orders, penalties, proceedings, suits and liabilities.

32



"Closing" has the meaning set forth in Section 6.

"Closing Adjustment” has the meaning set forth in Section 5(b).
"Closing Date" has the meaning set forth in Section 6.

"CMR" means Code of Massachusetts Regulations.

"Commercially Reasonable Efforts" means efforts which are reasonably within the
contemplation of the Parties at the Effective Date and which do not require the performing Party
to expend any funds other than expenditures which are customary and reasonable in transaction
of the kind and nature contemplated by this Agreement in order for the performing Party to
satisfy its obligations hereunder.

"Contracts" has the meaning set forth in Section 1(a)(iv).
“Deposit” has the meaning set forth in Section 4(c).

"Effective Date" means the date on which this Agreement has been duly executed and
validly delivered by the Parties.

“Employee” and “Employees” shall have the meaning set forth in Section 14(e).

"Environment" means surface waters, groundwater or soil.

"Environmental Claim" shall mean and include any Claim under any Environmental
Law arising from or in connection with: (A) an actual or alleged violation of any
Environmental Law; (B) any Release of Hazardous Material; (C) any Remediation in
connection with any Hazardous Material, Environmental Law, or other order or directive of
any Governmental Authority; or (D) any actual or alleged damage, injury, threat, or harm to
the health or safety of the general public, property or the Environment.

"Environmental Condition" means the Release to the Environment at, on, under or from
the Acquired Assets of Hazardous Materials, including any migration of those Hazardous
Materials through soil or groundwater at, on, under or from the Acquired Assets, regardless of
when such Release occurred or is discovered.

"Environmental Law" shall mean any local, state or federal statute, rule, regulation,
order, code, directive, or ordinance and any binding judicial or administrative interpretation
thereof or requirement thereunder pertaining to: (A) the regulation or protection of health,
safety, and the Environment; (B) the management, manufacture, possession, presence, use,
generation, transportation, treatment, storage, disposal, release, threatened release, abatement,
removal, remediation, or handling of, or exposure to, any Hazardous Material; or (C)
pollution or contamination (including any Release to the Environment); and includes, but is not
limited to, the following federal and state statutes (and their implementing regulations and the
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analogous state and local statutes and regulations): the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980, as amended by the Superfund
Amendments and Reauthorization Act of 1986, 42 U.S.C. § 9601 et seq.; the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976, as
amended by the Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. § 6901 et seq.;
the Federal Water Pollution Control Act of 1972, as amended by the Clean Water Act of 1977,
as amended, 33 U.S.C. § 1251 et seq.; the Toxic Substances Control Act of 1976, as amended,
15 U.S.C. § 2601 et seq.; the Emergency Planning and Community Right-to-Know Act of
1986, 42 U.S.C. § 11001 et seq.; the Clean Air Act of 1966, as amended by the Clean Air Act
Amendments of 1990, 42 U.S.C. § 7401 et seq.; the Hazardous Materials Transportation Act,
49 U.S.C. § 1801 et seq.; and the Safe Drinking Water Act of 1974, as amended, 42 U.S.C. §
300(f) et seq.; the Massachusetts Hazardous Waste Management Act (M.G.L. c. 21C); the
Massachusetts Oil and Hazardous Material Release Prevention Act (M.G.L. c. 21E); and the
Massachusetts Contingency Plan (310 CMR 40.000 et seq.).

"Estimated Closing Statement" has the meaning set forth in Section 5(b).
"Excluded Assets" has the meaning set forth in Section 1(b).

"Excluded Liabilities" has the meaning set forth in Section 1(d).
"Exhibits" means the exhibits to this Agreement.

"Final" or "finally," when applied to a decision, approval or act of any Governmental
Authority, means that the decision, approval or act has occurred, purports to be the final
resolution and is not subject to appeal by any Person, including exhaustion of all administrative
and judicial appeals or remedies and the running of time periods and statutes of limitation for
rehearing and judicial review.

"GAAP" means United States generally acéepted accounting principles as in effect from
time to time.

"Governmental Authority" means any federal, state, local or other governmental,
regulatory or administrative agency, commission, department, board, or other governmental
subdivision, court, tribunal, arbitral body or other governmental authority, but excluding Harvard
and any subsequent owner of the Acquired Assets (if othe:wise a Governmental Authority under
this definition).

"Harvard" has the meaning set forth in the preamble.

"Hazardous Material" or “Hazardous Materials” means any substance, chemical,
compound, product, solid, gas, liquid, waste, by-product, pollutant, contaminant, or material
that is hazardous or toxic, and includes without limitation, asbestos or any material containing
asbestos, polychlorinated biphenyls, petroleum (including crude oil or any fraction thereof),
and any hazardous or toxic waste, material, or substance regulated under any Environmental
Law.
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"Indemnified Party" has the meaning set forth in Section 18(f).
"Indemnifying Party" has the meaning set forth in Section 18(f).

"Interim Period" means that period of time commencing on the Effective Date and ending
on the Closing Date.

"Inventory" means fuel, materials, spare parts, consumable supplies and chemical and gas
inventories to the extent owned and paid for by Seller prior to Closing.

"Knowledge" means (a) the actual knowledge after reasonable investigation or inquiry, or
(b) the knowledge that would have been obtained after reasonable investigation or inquiry, or (c)
reckless disregard of facts, duty or obligations of due inquiry that would result in such
knowledge of those corporate officers and those employees charged with responsibility for the
subject matter in question at the relevant time or, with respect to any certificate delivered
pursuant to this Agreement, on the date of delivery of the certificate.

“Labor Agreements” shall have the meaning set forth in Section 14(e).

"Laws" means all laws, rules, regulations, codes, injunctions, judgments, orders, decrees,
rulings, interpretations, constitution, ordinance, common law, or treaty, of any federal, state,
local municipal and foreign, international, or multinational government or administration and
related agencies.

"Leases" has the meaning set forth in Section 1(a)(ii).

"Liability" or "Liabilities" means any liability or obligation (whether known or unknown,
whether asserted or unasserted, whether absolute or contingent, whether accrued or unaccrued,
whether liquidated or unliquidated, whether incurred or consequential and whether due or to
become due), including any liability for fines, penalties or Taxes.

"Lien" means any mortgage, pledge, lien, security interest, charge, claim, equitable
interest, infringement of a third party patent, copyright, trade secret or other intellectual property
right, encumbrance, restriction on transfer, conditional sale or other title retention device or
arrangement (including, without limitation, a capital lease), transfer for the purpose of subjection
to the payment of any indebtedness, or restriction on the creation of any of the foregoing,
whether relating to any property or right or the income or profits therefrom, whether incurred
voluntarily or by operation of law.

"Material Adverse Effect” means any change in, or effect on, the Acquired Assets that (a)
is materially adverse to the nature or extent of the Acquired Assets, taken as a whole, and (b) if
arising from Seller's representations and warranties in Section 9, is of a cost or value, singularly
or in the aggregate, in excess of $50,000, or (c) if arising from any other provision of the
Agreement, is of a cost or value, singularly or in the aggregate, in excess of $300,000, other than
any such change or effect arising or resulting from or related to (i) physical condition or
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operability of the Acquired Assets; and (ii) legal ability of Harvard to own, operate, maintain,
repair, replace or remove the Acquired Assets.

"Offsite Hazardous Material Facility" means a location, other than Blackstone Station, to
which Seller or Seller’s agent sent Hazardous Materials for storage, disposal, treatment, or
recycling.

"Party" and "Parties" have the meanings set forth in the preamble.
"Permits" has the meaning set forth in Section 1(a)(iii).

"Permitted Encumbrances” means: (i) Liens for Chapter 59 Taxes to the extent that the
payment thereof is not in arrears or otherwise due; (ii) encumbrances in the nature of zoning,
building and land use laws, ordinances, orders, decrees, restrictions or any other conditions
imposed by any Governmental Authority; (iii) easements, rights, restrictions, conditions, title
imperfections and similar matters if the same do not materially detract from the operation or use
of such property in the business of Seller; and (iv) any Lien or title imperfection with respect to
the Acquired Assets created by or resulting from any act or omission of Harvard.

"Person" means an individual, a partnership, a corporation, an association, a joint stock
company, a trust, a joint venture, a limited liability company, an unincorporated organization, or
a governmental entity (or any department, agency, or political subdivision thereof).

“Proprietary Information” has the meaning given it in the Confidentiality and
Nondisclosure Agreement.

"Prudent Industry Practices" means any of the practices, methods and acts engaged in or
approved by a significant portion of the steam industry during the relevant time period, or any of
the practices, methods or acts which, in the exercise of reasonable judgment in light of the facts
known at the time the decision was made, could have been expected to accomplish the desired
result at a reasonable cost consistent with applicable Laws and good business practices,
reliability, safety and expedition. Prudent Industry Practices are not intended to be limited to the
optimum practice, method or act to the exclusion of all others, but rather to be acceptable
practices, methods or acts generally accepted in the region.

"Purchase Price" has the meaning set forth in Section 3.

“Real Property Taxes” means those taxes levied under Massachusetts General Laws
Chapter 59.

"Related Agreements" means the Assignment and Assumption Agreement, the
Assignment and Transfer of Easement and the Bill of Sale and, as it relates to the Seller only,

those documents and certificates set forth in Section 7(i).

"Release" means any actual, threatened or alleged spilling, leaking, pumping, pouring,
emitting, dispersing, emptying, discharging, injecting, escaping, leaching, dumping, or disposing
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of any Hazardous Material into the Environment (including the disposal or abandonment of
barrels, containers, tanks or other receptacles containing or previously containing any Hazardous
Material).

"Remediation" means any or all of the following activities to the extent they relate to or
arise from the presence of Hazardous Materials at or from the Acquired Assets: (a) monitoring,
investigation, assessment, treatment, cleanup, containment, removal, mitigation, response or
restoration work; (b) obtaining any permits, consents, approvals or authorizations of any
Governmental Authority necessary to conduct any such activity; (c) preparing and implementing
any plans or studies for any such activity; (d) obtaining a written notice from a Governmental
Authority with jurisdiction over the Acquired Assets under Environmental Laws that no material
additional work is required by such Governmental Authority; (€) obtaining a written opinion of a
Licensed Site Professional (as defined in M.G.L. c.21A, § 19), as contemplated by the relevant
Environmental Laws and in lieu of a written notice from a Governmental Authority, that no
material additional work is required to address Hazardous Materials at or from the Acquired
Assets; and (f) any other activities reasonably determined by a Party to be necessary or
appropriate or required under Environmental Laws to address the presence of Hazardous
Materials at or from the Acquired Assets.

“Repairs” has the meaning set forth in Section 2(a).
"Schedule" means a schedule to this Agreement.
"Seller" has the meaning set forth in the preamble.

“Steam Contracts” means the Agreement for Steam Service dated February 5, 1993 by
and between COM/Energy Steam Company and President and Fellows of Harvard College and
the Agreement for Steam Service dated August 25, 1992 by and between COM/Energy Steam
Company and Genzyme Corporation.

“Steam Generating Facility” has the meaning set forth in Section 1(a)(ii) of the Purchase
and Sale Agreement between President and Fellows of Harvard College and Cambridge Electric
Light Company of even date.

“Steam Lines” has the meaning set forth in Section 1(a)(1).
"Taking" has the meaning set forth in Section 16(b).

"Tax" or "Taxes" means any federal, state, local, or foreign income, gross receipts,
license, payroll, employment, excise, severance, stamp, occupation, premium, windfall profits,
environmental (including taxes under Code § 59A), customs duties, capital stock, franchise,
profits, withholding, social security (or similar, including FICA), unemployment, disability, real
property, personal property, sales, use, transfer, registration, value added, alternative or add-on
minimum, estimated, or other tax of any kind whatsoever, including any interest, penalty, or
addition thereto, whether disputed or not.
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"Tax Return" means any return, declaration, report, claim for refund, or information
return or statement relating to Taxes, including any schedule or attachment thereto, and including
any amendment thereof.

"Third Party" means a Person who is not a Party or an Affiliate of a Party.

"Third-Party Claim" has the meaning set forth in Section 18.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date
first above written.

PRESIDENT AND FELLOWS OF HARVARD
COLLEGE

By: %\‘d} %@Lﬁ&ﬁ/\_

Name: SO Y Deckncun sy
Title: V(L PYCSTAANT 00 &d myn i o Lo
5 A

Name: U SPLQQQ \Cury

Title: )ﬁu;\'h;\m?/ed Q\QY\OU\“DV\J)
By: Qze:

Nam\‘.\_ﬁm/gg e. \)QUT”J

Title: desae . VicelRenpe m-Fiowones S:&‘;;?"W

NSTAR STEAM CORPORATION

By: ,é%.ﬂ/j,é/ 7#7’ / T
Name: %15?54/3@9 >. H/} HM
Title: \FQ Ssi0&8edT




EXHIBIT A
DUE DILIGENCE PROTOCOL

Harvard has, as of the date hereof, entered into a purchase and sale agreement with

Cambridge Electric Light Company ("CELCo") (the “CELCo Purchase and Sale Agreement”)
pursuant to which Harvard will purchase from CELCo the real property and improvements
known as Blackstone Station and the tangible personal property used to produce steam at.
Blackstone Station (the real and personal property, together, the “Generating Facility”). Harvard
has also, as of the date hereof, entered into a purchase and sale agreement with NSTAR Steam
Corporation (“NSTAR”) (the “NSTAR Steam Purchase and Sale Agreement”) pursuant to which
Harvard will purchase from NSTAR, in part, certain steam lines used by NSTAR for the
distribution of the steam produced at the Generating Facility (the “Steam Lines™).

The CELCo Purchase and Sale Agreement and the NSTAR Purchase and Sale Agreement

provide Harvard with the right to conduct due diligence activities with respect to the Generating
Facility and the Steam Lines (the “Due Diligence Activities”). CELCo, NSTAR (together,
“CELCo”) and Harvard agree that Harvard’s performance of the Due Diligence Activities will be
in accordance with the terms and conditions of this Protocol.
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1. Capitalized terms not defined herein shall have the meaning given to them in the
CELCo Purchase and Sale Agreement and the NSTAR Steam Purchase and Sale
Agreement.

2. Prior to the start of on-site Due Diligence Activities, Harvard shall provide
CELCo with a schedule of on-site Due Diligence Activities to be performed by Harvard
(the “Schedule). Harvard shall provide to CELCo updates and/or amendments to the
Schedule prior to undertaking any work that is the subject of the update and/or
amendment. The Schedule and any updates and/or amendments thereof shall be sent to
the attention of Nicholas Peters (Chief Engineer, Blackstone Station), Jonathan Reich
(Principal Environmental Engineer, NSTAR Electric) and Joseph Carvatho (Supervisor,
NSTAR Electric). .

3. At least one week prior to commencing Due Diligence Activities, Harvard shall
contact Nicholas Peters (telephone: 617-497-1236 x11) and/or Joseph Carvalho (617-
547-5776) to notify them of the commencement date. Harvard shall coordinate in good
faith with these individuals concerning the site logistics of the Due Diligence Activities,
such as the location of parking for consultant vehicles.

4. Notification shall be made by Harvard and/or contractors working for Harvard (a
complete list of contractors associated with the environmental due diligence shall be
provided to CELCo) to Nicholas Peters and Joseph Carvalho upon each day’s arrival at
Blackstone Station.
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5. Due Diligence Activities will be allowed Monday through Friday from 7:00 a.m.
until 3:30 p.m. CELCo shall make reasonable efforts to extend these hours to
accommodate Harvard’s performance of the Due Diligence Activities. No activities will
be permitted on weekends.

6. A work and sampling plan (the “Plan”) shall be developed by Harvard. The Plan
shall set forth the on-site Due Diligence Activities that Harvard intends to undertake.
The Plan shall also identify the locations where samples will be collected, the methods
used to collect samples (may range from non-intrusive field screening, to intrusive multi-
media sampling), the depths of samples for those collected below the ground surface, the
type of environmental media to be collected, QA/QC measures, and chemical testing to
be performed on samples collected. The Plan shall include personnel health and safety -
precautions to be followed in accordance with applicable federal law or state or local
equivalents. The Plan shall be provided to CELCo for its review and approval one week
prior to the commencement of Due Diligence Activities by Harvard. Harvard shall
provide to CELCo updates and/or amendments to the Plan prior to undertaking any work
that is the subject of the update and/or amendment CELCo has the right to reject specific
sampling locations if, in CELCo’s good faith judgment, the sampling location at issue is
located too close to subsurface utilities or underground storage tanks. In the event
CELCo rejects a specific sampling location, the parties will confer in good faith in an
effort to resolve the dispute. Harvard may proceed with the sampling at all locations for
which no objection by CELCo has been raised.

7. Harvard shall mark all outdoor sampling locations at least one week prior to
commencing subsurface investigative activities. Harvard will be responsible for
contacting Dig-Safe prior to performing subsurface activities. CELCo will be responsible
for “Dig Safe” within the station property.

8. Use of excavators, drill rigs and any other machinery for advancing borings and
groundwater wells will be permitted. The Chief Engineer has the authority to stop such
activities if, in his reasonable, good faith judgment, they will materially restrict the
operation of Blackstone Station.

9. Generally, prior to the use of excavators, drill rigs and any other machinery for
subsurface activities, the sampling location shall first be hand dug to a depth of five (5)
feet below the ground surface. The use of an “air knife” or a vacuum truck is acceptable.
CELCo reserves the right to require that any particular sampling activity be performed
entirely by hand digging if, in CELCo’s reasonable, good faith judgment, use of an
excavator, drill rig or other machinery will result in material damage to underground
facilities.

10.  Harvard shall provide CELCo with split samples from all sample locations.
QA/QC samples shall also be provided to CELCo. Harvard will provide split samples in
sample containers labeled with ID’s and applicable identification info. Samples shall be
preserved and the contractor shall complete a copy of the chain of custody. A
representative for CELCo will pick up samples at Blackstone Station at the end of each



workday. Harvard will not be responsible for these samples once they have been labeled
and left for CELCo to pick up.

11.  All contractors shall follow CELCo safety procedures. Contractors entering any
of the buildings at Blackstone Station, unless otherwise permitted by Nicholas Peters or
Joseph Carvalho (or designated company representative), shall wear hard hats, safety
glasses and steel toe shoes in accordance with the Company Safety Policy SP-11, a copy
of which is attached hereto. No contractor shall be permitted to walk or work inside the
Generating Facility without being accompanied by a plant operator.

12. CELCo, or a contractor for CELCo, shall be allowed to observe all investigétive
activities and sampling performed at Blackstone Station. '

13.  Ifthe soils or other wastes resulting from the Due Diligence Activities exhibit
evidence of contamination by oil and/or hazardous material, based upon visual or
olfactory observation, Harvard shall segregate such soils or other wastes from the
remaining soils and wastes. CELCo shall manage and dispose of all soils and other
wastes resulting from the Due Diligence Activities which have been determined by
CELCo to be unsuitable for use as backfill at Blackstone Station. Excess soil that
appears “clean” but cannot be reused as backfill, as determined by CELCo, shall also be
segregated and characterized for disposal by Harvard. CELCo will designate itself as the
generator of such wastes and shall select a contractor for transportation and disposal off-

. site of the soil and/or wastes. Harvard shall reimburse CELCo for all direct and
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verifiable costs incurred by CELCo for the disposal of soils and wastes generated by
Harvard during the Due Diligence Activities. Whenever possible, CELCo will make
every effort to return soil spoils as backfill on the Blackstone Station property.

14. A written report of the findings and conclusions resulting from the Due Diligence
Activities shall be provided to CELCo. The report shall include a summary of all sample
analyses and shall include a copy of the associated laboratory analytical reports.

15.  Harvard will only be permitted to question or interview Blackstone Station
employees in the presence of the Station Chief Engineer or his designee.
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SAFETY PROCEDURES
FOR
CONTRACTORS AND SUB-CONTRACTORS
WORKING
ON COMPANY FACILITIES
General

It is mandatory that all Contractors and Sub-Contractors familiarize themselves with these safety
procedures before submitting quotations or accepting orders to perform work for the Company.

It is the responsibility of the General Contractor to enforce these safety procedures with her/his
own personnel as well as with personnel of Sub-Contractors who he/she engages for performing
the requested work action. Compliance with these safety procedures does not relieve or diminish
the responsibility of the General Contractor to perform the work in a manner that complies with
applicable Federal, State and local laws, rules, regulations and/or requirements, nor is the General
Contractor relieved from liability to the Company or others for negligent or improper
performance of the work.

The Contractor shall assign a competent person as required in 29 CFR 1926.20(b) and defined in
29 CFR 1926.32(f)to each construction site. The competent person is one who is capable of
identifying existing and predictable hazards in the surroundings or working conditions which are
unsanitary, hazardous, or dangerous to employees, and who has authorization to take prompt
corrective measures to eliminate them. The name of the competent person shall be made known
to the Company construction inspector or representative assigned to follow the work action prior
to the start of any construction activity. Safety-related communication between the contractor
and the Company should be made through these designated representatives. This provision will
be strictly enforced by the Company. Failure to comply will result in work shut-down at the
contractor's expense, and possible removal from the approved vendor's list.

No work shall start without knowledge and approval of Company's field representative, who will

provide the Contractor with specific instructions as to the work action.
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Reprimands or disciplinary actions for safety violations shall be made by Contractor's designee.
However, if safety violations either as to personnel or equipment are noted by the Company
representative, the Company's representative will be empowered to halt work progress at
Contractor's expense until such time that the unsafe procedure has been corrected.

The contractor shall obtain and have available current issues of U.S. Department of Labor,
Occupational Safety and Health Administration (OSHA), General Industry Standard 29 CFR
1910 and Construction Standard 29 CFR 1926. These references form the basis of our Safety
Procedures and shall be followed except where more stringent procedures are specified by the
Company.

Contractors have the responsibility to familiarize themselves with and enforce, not only the
Company Safety Procedures but also special municipal and/or State requirements as may be
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applicable to the work. In case of conflict in specifying the safety procedure among all apphcable
requirements, the most stringent procedure shall be implemented.

Specific Safety Procedures — In general, contract personnel are required to adhere to all
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applicable safety work practices utilized by Company personnel
when performing the same or similar functions.

Contractors' personnel are forbidden to operate control switches, valves, circuit breakers,
disconnecting switches or such similar devices, which are part of the Company’s operating
plant; unless specifically directed to do so by responsible Company personnel.

"Hard Hats" and Safety Eyewear shall be supplied by the Contractors and worn by their
personnel in all designated work areas or work situations. Metal type "hard hats" are
prohibited. Contractors shall also provide at her/his expense all other required protective
equipment to meet the applicable OHSA regulations.

Safety shoes are required for personnel assigned to work functions hazardous in terms of toe
or foot injury. Wearing of open-toe shoes, sneakers or similar light footwear shall not be
permitted.

No alcoholic beverages shall be brought to or consumed at the work sites. Personnel arc
prohibited from drinking alcoholic beverages during meal periods or other authorized
interruptions of work occurring during working hours, including overtime periods.

The illegal use, sale or possession of narcotics, drugs or controlled substances, while on the
job, or on Company property is a dischargeable offense.

Personnel reporting for work in an unfit condition to safely perform assigned work functions
shall be immediately dismissed from the work site.

Contractors shall properly secure and protect work areas, equipment and materials which
could under adverse weather conditions and darkness cause personal injury and/or property
damages.

Any personal injury, to contractors' employees engaged in work for the Company which
requires the services of a physician or hospitalization shall be reported at once to the
Company's representative, who shall promptly report the injury to the Report Dispatcher.
Any injury to person(s) other than Company or Contractors employees in which
circumstances may concern the Company shall also be similarly reported.

If the Company's representative is not at the work site or cannot be easily reached by telephone, the
Contractor's safety representative shall give the oral report of the personal injury to the Company's
Report Dispatcher, telephone 541-7888 or 1-800-952-7497.

Fighting, horseplay, or other non-work activities by personnel, in the work area, which may
adversely effect the safety of people will not be tolerated.
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10. Contractors shall conduct their work in a manner that does not introduce hazards to
personnel or equipment and offers minimum interference with normal functioning of work
sites. Contractors shall not move or cross safety barriers or signs where so mstalled at
Company facilities.

Materials and equipment shall be stored safely in designated areas to provide free access
to stairs, passageways, crosswalks, roadways, operating equipment, fire fighting
equipment, and the like.

Work areas shall he cleaned up at the end of each day or more often if conditions
warrant. Excess backfill material shall be removed promptly with street and sidewalks
swept clean.

11. Health physics requirements shall be complied with at all times when applicable at the
Pilgrim Nuclear Power Station.

Penalty for Non-Conformance

Any Contractor or Sub-Contractor who fails to take the necessary safety corrective measures to
conform to these safety procedures shall be brought to the attention of the Purchasing Manager
with a recommendation for immediate removal from the Company's acceptable Contractor's list.

Issued: F.C.Carr
Director
Safety & Health Services

Approved: T.J. May
Chairman, President and
Chief Executive Officer
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EXHIBIT B

FORM OF BILL OF SALE

THIS BILL OF SALE is executed as of the day of , 2002, by
and between NSTAR STEAM CORPORATION, a Massachusetts corporation and electric
company, whose address is 800 Boylston Street, Boston, Massachusetts 02199 (*“Seller”) and
[HARVARD ENTITY], a , whose address is
(“Buyer”). Any other capitalized terms used herein
shall have the respective meanings ascribed to them in that certain Purchase and Sale Agreement
dated , 2002, by and between Seller and President and Fellows of Harvard College.

Seller, for consideration received, the receipt and sufficiency of which are hereby
acknowledged, does hereby assign, sell, convey, transfer and set over unto the Buyer, its
successors and assigns, all of the right, title and interest that the Seller possesses and has the right
to transfer, in and to the following (collectively, the “Assets™):

A. The steam lines in Western Avenue servicing properties in Allston, Massachusetts
and those steam lines necessary to fulfill Seller’s obligations under the Steam
Contracts as described in Schedule 1 and as shown on the plan attached as, or
referenced in Schedule 2, together with all easements and other appurtenant rights
of Seller therein (collectively, the “Steam Lines™);

B. All books, records, including but not limited to fuel purchase and use records,
engineering designs, blueprints, as-built plans, specifications, procedures, studies,
reports and equipment repair, safety, maintenance or service records of Seller
relating to the design, construction, licensing, maintenance or operation of the
Stream Lines and Steam Equipment including, but not limited to, Proprietary
Information, but expressly excluding Seller’s financial records and books of
account;

To have and to hold the Assets to the said Buyer and its successors and assigns to their
own use, forever.

THE PROPERTY IS SOLD “AS IS, WHERE IS”, AND, EXCEPT AS EXPRESSLY
PROVIDED IN THIS BILL OF SALE, SELLER EXPRESSLY DISCLAIMS ANY
REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR
IMPLIED, AS TO LIABILITIES, OPERATIONS OF THE GENERATING FACILITY, TITLE,
CONDITION, VALUE OR QUALITY OF THE ASSETS OR THE PROSPECTS (FINANCIAL
OR OTHERWISE), RISKS AND OTHER INCIDENTS OF THE ASSETS, AND SELLER
SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY OF
MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE WITH RESPECT TO THE ASSETS, OR ANY PART THEREOF, OR AS TO THE
WORKMANSHIP THEREOF, OR THE ABSENCE OF ANY DEFECTS THEREIN,
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WHETHER LATENT OR PATENT (INCLUDING THE EXISTENCE OF ANY
ENVIRONMENTAL CONDITIONS), OR COMPLIANCE WITH ENVIRONMENTAL
LAWS, OR AS TO THE CONDITION OF THE ASSETS, OR ANY PART THEREOF, OR
WHETHER SELLER POSSESSES SUFFICIENT REAL PROPERTY OR PERSONAL
PROPERTY TO OPERATE THE ASSETS. SELLER FURTHER SPECIFICALLY
DISCLAIMS ANY REPRESENTATION OR WARRANTY REGARDING THE ABSENCE
OF HAZARDOUS SUBSTANCES OR LIABILITY OR POTENTIAL LIABILITY ARISING
UNDER ENVIRONMENTAL LAWS. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, SELLER EXPRESSLY DISCLAIMS ANY REPRESENTATION OR
WARRANTY OF ANY KIND REGARDING THE CONDITION OF THE ASSETS OR THE
SUITABILITY OF THE ASSETS FOR OPERATION AS A STEAM PRODUCTION AND
DISTRIBUTION FACILITY. NO EXHIBIT TO THIS BILL OF SALE WILL CAUSE OR
CREATE ANY WARRANTY, EXPRESS OR IMPLIED, AS TO THE TITLE, CONDITION,
VALUE OR QUALITY OF THE ASSETS, OR ANY OF THE FOREGOING MATTERS.

Seller warrants and represents to the Buyer, its successors and assigns, that, as of the date
hereof, Seller is the true and lawful owner of the Assets; that Seller has the full right and power
to sell and transfer the Assets to Buyer; that the Assets are free from liens and encumbrances
made or suffered by the Seller, except for Permitted Encumbrances, and that the Assets have not
been sold, assigned or transferred to anyone other than the Seller.

Buyer hereby accepts the Assets and all of the Assumed Liabilities in connection
therewith (but not the Excluded Liabilities), and agrees to indemnify and hold Seller harmless for
and from any such Assumed Liabilities.

Seller hereby agrees with the Buyer to execute and deliver to Buyer such further
documents and instruments as may be necessary or reasonably requested by Buyer to further
confirm and perfect the sale and transfer of the Assets to Buyer.

In the event that any provision hereof shall be construed to conflict with any provision of
the Purchase and Sale Agreement, the provision of the Purchase and Sale Agreement shall be
deemed controlling.

This Bill of Sale shall inure to the benefit of and be binding upon the parties and their
respective successors and assigns. Nothing in this Bill of Sale shall be construed to confer upon
any person other than the Buyer any remedy or claim under or by reason of this Bill of Sale, and
all the provisions of this instrument shall be for the sole and exclusive benefit of the Buyer and
its successors and assigns.

This Bill of Sale shall be construed under the laws of the Commonwealth of
Massachusetts.

This Bill of Sale may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which together will constitute one and the same instrument.
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IN WITNESS WHEREOF, Seller and Buyer have executed this instrument under seal by
and through their respective duly authorized representatives as of , 2002.

NSTAR STEAM CORPORATION
By:

Name:
Title:

[HARVARD ENTITY]

By:
Name:
Title:
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EXHIBIT C

FORM OF ASSIGNMENT AND ASSUMPTION
OF CONTRACTS, LEASES, PERMITS AND INTANGIBLES

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (“Agreement”) is executed
as of the day of . , 2002, by and between NSTAR STEAM
CORPORATION, a Massachusetts corporatlon whose address is 800 Boylston Street, Boston,
Massachusetts 02199 (“Assignor”) and [HARVARD ENTITY], a

, whose address is
(“Assignee™). Any other capitalized terms used
herein shall have the respective meanings ascribed to them in that certain Purchase and Sale
Agreement dated , 2002, by and between Assignor, as Seller, and President and Fellows
of Harvard College.

Assignor, for consideration received, the receipt and sufficiency of which are hereby
acknowledged, does hereby assign, sell, convey, transfer and set over unto the Assignee, its
successors and assigns, all of the right, title and interest that the Assignor possesses and has the
right to transfer, in and to the following (collectively, the “Assigned Interests”):

A. The contractual rights of Assignor pertaining to the ownership, use and operation of
the Acquired Assets the extent specifically -described on Exhibit A attached
(“Contracts™);

B. The rights of Assignor as lessor or lessee with respect to leasehold interests and rights
thereunder pertaining to the ownership, use and operation of the Acquired Assets
and/or the Steam Lines and Steam Equipment, or machinery and equipment
associated therewith, to the extent specifically described on Exhibit B attached
(“Leases™);

C. The certificates, licenses, permits, approvals, consents, orders, exemptions, decisions
and other actions of a Governmental Authority relating to the Acquired Assets to the
fullest extent assignable under applicable law, including without limitation those
specifically described on Exhibit C attached (“Permits”);

D. The rights of Assignor to the following name: “Blackstone Station.”

E. All unexpired warranties from third parties relating to the Steam Lines and the Steam
Equipment, including without limitation those specifically described on Exhibit D
attached.

- To have and to hold the Assigned Interests and all the rights and privileges thereunto
belonging, unto Assignor and its successors and assigns, for the remainder of any term or other

period by which any of the Assigned Interests may be limited, otherwise forever.

Assignor warrants and represents to the Assignee, its successors and assigns, that, as of
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the date hereof, Assignor is the true and lawful owner of the Assigned Interests; that the Assignor
has the full right and power to assign and transfer the Assigned Interests to Assignee; that the
Assigned Interests are free from liens and encumbrances made or suffered by the Assignor, and
that the Assigned Interests have not been sold, assigned or transferred to anyone other than the
Assignee.

Assignee hereby accepts and assumes the Assigned Interests and the Assumed Liabilities
thereunder, and agrees to indemnify and hold Assignor harmless for and from such Assumed
Liabilities, provided that the foregoing assumption and indemnity expressly excludes any
Excluded Liabilities.

Assignor hereby agrees with the Assignee to execute and deliver to Assignee such further
documents and instruments as may be necessary or reasonably requested by Assignee to further
confirm and perfect the assignment and transfer of the Assigned Interests to Assignee.

In the event that any provision hereof shall be construed to conflict with any provision of
the Purchase and Sale Agreement, the provision of the Purchase and Sale Agreement shall be
deemed controlling.

This Agreement shall inure to the benefit of and be binding upon the parties and their
respective successors and assigns.

This Agreement shall be construed under the laws of The Commonwealth of
Massachusetts.

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which together will constitute one and the same instrument.

IN WITNESS WHEREOF, Assignor and Assignee have executed this instrument under
seal by and through their respective duly authorized representatives as of ,2002.

NSTAR STEAM CORPORATION
By:

Name:
Title:

[HARVARD ENTITY]

By:
Name:
Title:
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EXHIBIT A
CONTRACTS
1. Agreement for Steam Service dated February 5, 1993 by and between
COM/Energy Steam Company and President and Fellows of Harvard College

2. Agreement for Steam Service dated August 25, 1992 by and between
COM/Energy Steam Company and Genzyme Corporation.
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EXHIBIT B
LEASES
- L Equipment Lease Agreement with Purchase Option, dated as of October
27,2000, by and between Copelco Capital, Inc. and Advanced Energy Systems

Management Company, Inc., as agent for COM/Energy Steam Company, relating to one
Nissan fork lift, model no. TN30.
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EXHIBIT C

PERMITS
Description Issued By Issue Date Expiration Notes
1 Conduit License | City of Boston 09/17/1992 By either party For two 10”
Agreement Public with one year steam lines and
Improvements notice one 8”
Commission condensate line
2 Grant of MDC 10/01/1992 N/A To install 750’
Location of steam line
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EXHIBIT D

WARRANTIES

None.
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EXHIBIT D

FORM OF ASSIGNMENT AND TRANSFER OF EASEMENT

NSTAR STEAM CORPORATION, a Massachusetts corporation, formerly known as
Com/Energy Steam Company (“Grantor”), being the holder of that certain Grant of Right of
Entry and Easement from Allston Landing Limited Partnership, dated October 21, 1992 and
recorded with the Middlesex South Registry District of the Land Court as Document Number
499086, and noted on Certificate of Title Number 77201, for $10.00 consideration paid, does
hereby assign, grant, transfer, set over and convey to [HARVARD ENTITY] (“Grantee”), with
release covenants, all of its rights, title and interest in, to and under said Grant of Right of Entry
and Easement.

Grantor hereby warrants and represents to Grantee that the Grant of Right of Entry and
Easement is in full force and effect; has not been modified, amended, terminated or revoked; that
Grantor has not abandoned the easement or facilities described therein; that Grantor is the true
and lawful holder thereof; that the interest(s) held by Grantor thereunder is free from liens and
encumbrances made or suffered by Grantor; and that Grantor is not in default of any of its
obligations thereunder.

Grantee hereby (i) accepts and assumes the rights and obligations contained in said Grant
of Right of Entry and Easement, and (ii) releases Grantor from the obligations thereunder.

Executed as an instrument under seal this ____ day of , 2002.

GRANTOR
NSTAR STEAM CORPORATION
By:

Name:
Title:
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GRANTEE
[HARVARD ENTITY]
By;

Name:
Title:

COMMONWEALTH OF MASSACHUSETTS

Suffolk, ss. , 2002

Then personally appeared before me the above named
of NSTAR STEAM CORPORATION, who acknowledged that
he did sign the foregoing instrument and that the same is his free act and deed as such officer,
and the free act and deed of said corporation.

Notary Public
My commission expires:

COMMONWEALTH OF MASSACHUSETTS

Suffolk, ss. , 2002

Then personally appeared before me the above named ,

of [HARVARD ENTITY who acknowledged that

he/she did sign the foregoing instrument and that the same is his/her free act and deed as such
officer, and the free act and deed of said corporation.

Notary Public
My commission expires:
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EXHIBIT E

CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT

CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT (“Agreement”) by and
between CAMBRIDGE ELECTRIC LIGHT COMPANY, a Massachusetts corporation, and
NSTAR Steam Coxgoration, a Massachusetts corporation, both having a place of business at 800
Boylston Street, 17" Floor, Boston, Massachusetts 02199 (for purposes of this Agreement only,
collectively the “Company”), and PRESIDENT AND FELLOWS OF HARVARD COLLEGE, a
Massachusetts corporation having a place of business at Holyoke Center, Suite 869, 1350 -
Massachusetts Avenue, Cambridge, Massachusetts 02138-3834 (“Harvard”).

1.0 INTRODUCTION

In order to allow Harvard to evaluate the possible acquisition (the “Acquisition”) of the
land and facilities comprising the Company’s Blackstone Station (collectively, the “Assets”), the
Company will deliver or otherwise make available to Harvard, upon Harvard’s execution and
delivery to the Company of this Agreement, certain information about the Assets. If the
Acquisition is to be accomplished by use of a wholly owned or controlled subsidiary of Harvard,
the obligations hereunder applicable to Harvard shall be likewise applicable to such subsidiary,
but in such event, Harvard shall not be relieved of its obligations hereunder.

20 TERM

The term of this Agreement (the “Term”) shall commence on the date of Harvard’s
execution héreof (the “Effective Date™) and shall expire on the earlier of (2) the date on which
the Acquisition of the Assets occurs, or (b) three (3) years after the Effective Date.
Notwithstanding the foregoing, if Harvard determines that Harvard does not wishto proceed
with the Acquisition of the Assets, whether prior to the signing of definitive Acquisition
agreements, or pursuant to the terms of such definitive Acquisition agreements, Harvard will
promptly advise the Company of that decision. In that case, this Agreement shall terminate and
Harvard will, at the Company’s option, promptly either: (i) deliver to the Company all
Proprietary Information, including all copies, reproductions, summaries, or extracts thereof in
Harvard’s possession or in the possession of any Representative of Harvard; or (ii) cause such
Proprietary Information to be destroyed with any such destruction confirmed by Harvard in
writing to the Company. '

3.0 DEFINITIONS

All information about the Company, its affiliates, the Assets and the Acquisition furnished by the
Company or its Representatives (as defined below), whether written, oral, or in any electronic or
other form, is referred to in this Confidentiality Agreement as “Proprietary Information”. This
Agreement will cover Proprietary Information furnished prior to the Effective Date, regardless of
the manner in which furnished, but following the Effective Date, Proprietary Information shall



be designated by the Company as “Proprietary Information” by written notice or legend thereon.
Proprietary Information does not include, however, information which: (2) is or becomes
generally available to the public other than as a result of a disclosure by Harvard or Harvard’s
Representatives; (b) was available to Harvard prior to its disclosure by the Company or the
Company’s Representatives; and/or (¢) becomes available to Harvard from a person, other than
the Company or the Company’s Representatives, who is not otherwise bound by a confidentiality
agreement with the Company or any Representative of the Company, or is otherwise not under
any obligation to the Company or any Representative of the Company not to transmit the
information to Harvard.

The term “Representative” means, as to any person, such person’s affiliates and its and their
directors, trustees, governing board members, officers, employees, agents, advisors (including,
without limitation, financial, energy, management, environmental compliance, regulatory
compliance, redevelopment and planning, and real estate advisors, legal consultants and
accountants) and controlling persons.

The term “person” means any corporation, company, partnership, other entity or individual.
4.0 REQUIREMENTS

Except as required by law, or unless otherwise agreed to in writing by the Company, during the
Term, Harvard agrees: (a) to keep all Proprietary Information confidential and not to disclose or
reveal any Proprietary Information to any person other than Harvard’s Representatives who are
participating in Harvard’s evaluation of the Acquisition and/or the Assets, and to cause those
persons to observe the terms of this Confidentiality Agreement; (b) not to use Proprietary
Information for any purpose other than in connection with Harvard’s evaluation of the
Acquisitioh and/or the Assets, or the consummation of the Acquisition; and (¢) not to disclose to
any person (other than those of Harvard’s Representatives who are participating in Harvard’s
evaluation or consummation of the Acquisition and/or the Assets, and, in the case of Harvard’s
Representatives, whom Harvard will cause to observe the terms of this Confidentiality
Agreement) any information about the offer to acquire the Assets or any Acquisition
contemplated by or negotiated with the Company, or the terms or conditions or any other facts
relating thereto, including, without limitation, the fact that discussions are taking place with
respect thereto or the status thereof, or the fact that Proprietary Information has been made
available to Harvard or Harvard’s Representatives. Harvard will treat all Proprietary Information
at least according to the same internal security procedures and with the same degree of care
regarding its confidentiality as Harvard’s similar information is treated within Harvard’s
organization. Harvard will notify the Company of any unauthorized disclosure to third parties
that Harvard discovers, and Harvard shall endeavor to prevent further such disclosures. Harvard
will be responsible for any breach of the terms of this Confidentiality Agreement by Harvard or
Harvard’s Representatives. Notwithstanding the foregoing, if, in connection with Harvard’s
analysis and due diligence efforts, Harvard determines that it must confer with governmental
officials and make reference to Proprietary Information during such conference, and Harvard so
informs the Company, the Company will cooperate with Harvard in such undertaking and not
unreasonably withhold its consent to such use of the Proprietary Information, and Harvard may



thereupon furnish so much of the Proprietary Information as may be necessary to any such
governmental authority.

Harvard or its Representatives will not contact any customer, supplier or employee of the
Company without the express written consent of the Company or pursuant to agreed procedures.
Unless otherwise agreed to by the Company, all (i) communications regarding this Acquisition,
(ii) requests for additional information, (iii) requests for facility tours or management meetings,
and (iv) discussions or questions regarding procedures, will be submitted or directed to Mr. Mark
Moueller at the Company (tel. no. 617-424-2165), who will undertake to facilitate Harvard’s
reasonable requests.

In the event that Harvard is requested pursuant to, or required by, applicable law or regulation or
legal process to disclose any Proprietary Information or any other information concerning the
Company or the Acquisition or the Assets, Harvard agrees that, to the extent it is legally
permitted to do so, Harvard will provide the Company with prompt notice of such request or
requirement in order to enable the Company, at its own expense, to seek an appropriate
protective order or other remedy, to consult with Harvard with respect to the Company taking
steps to resist or narrow the scope of such request or legal process, or to waive compliance, in
whole or in part, with the terms of this Confidentiality Agreement. Harvard agrees not to oppose
any action by the Company to obtain a protective order or other appropriate remedy. In the event
that no such protective order or other remedy is obtained, or that the Company waives '
compliance with the terms of this Confidentiality Agreement, Harvard agrees that Harvard will
furnish only that portion of the Proprietary Information which Harvard is advised by counsel is
legally required to be disclosed. In any such event, Harvard will use its reasonable best efforts to
cooperate with the Company to obtain assurances that all Proprietary Information and other
information being disclosed will be accorded confidential treatment. All Proprietary Information
shall remaih the property of the Company during the Term.

The Company agrees to treat the submission of any proposal (including any amendment thereto
or withdrawal thereof) by Harvard relating to the Acquisition in confidence and to refrain from
disclosing such proposal to any third parties, except as expressly agreed to by Harvard and the
Company, or as requested pursuant to, or required by, applicable law or regulation or legal
process. In the event that the Company is requested pursuant to, or required by, applicable law
or regulation or legal process to disclose information regarding any proposal by Harvard, the -
Company agrees that, to the extent it is legally permitted to do so, the Company will provide
Harvard with prompt notice of such requirement in order to enable Harvard to seek an
appropriate protective order or other remedy.

Harvard and the Company each agree that neither of them will issue any public statement or
press release, or make any public announcement or disclosure, whether internal or external,
regarding the Acquisition, or any aspect thereof, without the prior approval of the other party.
The Company acknowledges and agrees that Harvard will need to confer with Cambridge and
Massachusetts officials in connection with, and will need to inform them of Harvard’s intentions
with regard to the Assets. Prior to the Acquisition, Harvard will inform the Company in advance



of such proposed discussions, so that the parties can coordinate the discussions and sharing of
information with such officials, as appropriate.

The Company will undertake to provide Harvard with such information as the Company believes
to be true, accurate and complete. However, Harvard acknowledges that none of the Company
or its Representatives and none of the respective officers, directors, employees, agents or.
controlling persons of such Representatives makes any express or implied representation or
warranty as to the accuracy or completeness of any Proprietary Information, and Harvard agrees
that none of such persons shall have any liability to Harvard or any of Harvard’s Representatives
relating to or arising from Harvard’s or Harvard’s Representatives’ use of any Proprietary
Information or for any inadvertent errors therein or omissions therefrom. Notwithstanding the
foregoing, Harvard shall be entitled to rely on those representations and warranties regarding
Proprietary Information as may be made to Harvard in any definitive Acquisition agreements,
subject to the terms and conditions of such agreements.

Except as to matters specifically addressed in this Agreement, the Company and Harvard agree
that during the Term of this Agreement, neither the Company nor any of the Company’s
Representatives are under any legal obligation and shall have no liability to Harvard of any
nature whatsoever with respect to the Acquisition and/or the Assets by virtue of this
Confidentiality Agreement. Harvard also acknowledges and agrees that that between the .
Effective Date and the execution of the definitive Acquisition agreements: (i) the Company and
the Company’s Representatives may conduct the process that may or may not result in the
Acquisition in such manner as the Company, in its sole discretion, may determine, and (ii) the
Company reserves the right to change, in its sole discretion, at any time, the procedures relating
to the Company’s and Harvard’s consideration of the Acquisition, including, without limitation,
terminating all further discussions with Harvard and requesting that Harvard return all
Proprietary Information to the Company.

Harvard agrees the Company shall be entitled to direct damages, to the extent proved, or to
equitable relief by way of injunction, as appropriate, if Harvard or any of Harvard’s
Representatives breach any of the provisions of this Confidentiality Agreement, but the
Company shall not be entitled to indirect or consequential damages as a result of such breach.

Harvard agrees that no failure or delay by the Company in exercising any right, power or
privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any right, power or
privilege hereunder.

5.0 ADDITIONAL AGREEMENTS

Harvard’s signature at the end of this Confidentiality Agreement signifies Harvard’s agreement
to abide by any due diligence procedures that may be agreed to by the parties.



Without the prior written consent of the Company, neither Harvard nor any of Harvard’s
Representatives will, for the three-year period from the Effective Date, or for one year after the
Acquisition is consummated, whichever first occurs, solicit or cause to be solicited the '
employment of any management employees of the Company, or any subsidiary or affiliate
thereof, or hire any such management employee with whom Harvard or its Representatives met
during the course of Harvard’s evaluation of the Assets or the Acquisition, it being agreed that
general advertisements offering employment shall not be deemed to be solicitations for purposes
of this paragraph. ' '

This Confidentiality Agreement contains the entire agreement between Harvard and the ,
Company concerning confidentiality of the Proprietary Information and supersedes any previous
agreements, whether written or oral pertaining to said Proprietary Information. No modification
of this Confidentiality Agreement or waiver of the terms and conditions hereof shall be binding
upon Harvard or the Company, unless approved in writing by Harvard and the Company.

If any provision of this Confidentiality Agreement shall for any reason be adjudged by any court
of competent jurisdiction to be invalid or unenforceable, such judgment shall not affect, impair
or invalidate the remainder of this Confidentiality Agreement, but shall be confined in its
operation to the provision of this agreement directly involved in the controversy in which such
judgment shall have been rendered.

This Confidentiality Agreement shall be governed by and construed in accordance with the laws
of the Commonwealth of Massachusetts applicable to contracts executed in and to be performed
in that state. All parties and their respective Representatives agree to submit to the personal
jurisdiction of the Massachusetts courts in respect to any matter or dispute arising out of this
agreement.

Any assignment of this Confidentiality Agreement by Harvard (except to a wholly owned or
controlled subsidiary of Harvard) without the Company’s prior written consent shall be void.

Any notice pursuant to this Agreement shall be sufficient if delivered in hand against receipt, or
sent by facsimile, with electronic confirmation of receipt, and hard copy by first class U.S. mail,
postage prepaid, to the following respective addresses:

To Company: Cambridge Electric Light Company
800 Boylston Street, 17™ Floor
Boston, MA 02199
Attn: Douglas S. Horan, Senior Vice President, Clerk and General
Counsel
Fax: (617) 424-2733



To Harvard: Robert E. McGaw, Esquire
Office of the General Counsel
Harvard University
Holyoke Center, Suite 980
1350 Massachusetts Avenue
Cambridge, Massachusetts 02138

IN WITNESS WHEREOF, the Company and Harvard have caused this Confidentiality
Agreement to be executed by their respective duly authorized representatives as of June 28
2002.

CAMBRIDGE ELECTRIC LIGHT COMPANY

Title: SEAs10

THE PRESIDENT A FELLOWS OF HARVARD COLLEGE
By: - % : : »

Name:
Title:

NSTAR STEAM CORPORATION

By: _%M.
Name: S. HAHA/

Title: PRESIOENT _




-

ACKNOWLED GMENT AND AGREEMENT OF CONFIDENTIALITY OBLIGATION

The undersigned has received, or is to receive, certain information relating to the land,
improvements, and/or equipment comprising Blackstone Station which has been supplied or is to
" be supplied by Cambridge Electric Light Company and NSTAR Steam Corporation under the

Confidentiality and Nondisclosure Agreement dated June 28,2002, a copy of which is attached
- pereto (the "Confidentiality Agreement," terms defined therein being used herein with the same
meaning). The undersigned hereby confirms that they have read the Confidentiality Agreement
and the undersigned hereby agrees to observe, be bound by, and strictly comply with all of the -
terms and obligations set forth in the Confidentiality Agreement with respect to all Proprietary
Information governed thereby that is received by the undersigned, including without limitation
the obligations provided therein respecting the nondisclosure of the Proprietary Information,
limitations on the use thereof, protection of the Proprietary Information from unauthorized
disclosure, and return ot destruction of materials containing Proprietary Information when
required under the Confidentiality Agreement. For any violation of the foregoing obligations by
the undersigned, the undersigned will be liable to President and Fellows of Harvard College
(“Harvard”) and will defend and indemnify Harvard for same.
IN WITNESS WHEREOF, intending to be legally bound, the undersigned, on behalf of
the entity so named, has executed this Acknowledgment of Confidentiality Obligation as an. -
instrument under seal on the date set forth below. '

1 )old Eacpinecti b T A<
Name of Entity

e d—

Authorized Representative’s Signature

Name (print): %ﬁ' ce edalaro—
Title: Pres e
Date: )-L-2

1
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SCHEDULE 1

DESCRIPTION OF STEAM LINES AND EASEMENTS
1. DESCRIPTION OF STEAM LINES

The Steam Line is a utility distribution system used to deliver steam supply service from
the Blackstone Station site in Cambridge to Harvard and the Genzyme Corporation sites in
- Allston Landing. The Steam Line includes (2) two, 10-inch steel steam supply pipes, ASTM 106
Gr.b, Seamless Sch 40 with 4 inches of foamglass insulation; (b) one, 8-inch steel condensate
return pipe, ASTM 106 Gr.b, Seamless Sch 80 with 2 inches of foamglass insulation; and (c) all
other pipes, valves, expansion joints, anchors, manholes, thermal insulation, metering devices,
steam traps, or other equipment associated with the utility distribution system.

The route taken by the Steam Line is generally described as follows:
The Steam Line originates in Blackstone Station, exits the northwest corner of the
Blackstone Station site and continues northerly into Western Avenue for a
distance of approximately 30 feet;
The Steam Line turns left and continues westerly down Western Avenue and
across the Western Avenue Bridge over the Charles River for a distance of
approximately 820 feet to a point at which there is a manhole (designated as
manhole WA-4);
At the manhdle, the Steam Line:

a. turns southerly in Western Avenue and continues to the foundation wall of
the Genzyme building property line where it terminates.

b. turns northerly in Western Avenue and continues to the Harvard property
line at the site of Harvard’s building known as One Western Avenue,
Boston, (Allston), Massachusetts.
2. DESCRIPTION OF EASEMENTS

a. Grant of Right of Entry and Easement between Allston Landing Limited
Partnership and COM/Energy Steam Company dated October 21, 1992.

517357_1



Schedule 2

Plan of Steam Lines
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Schedule 2 (continued)

Plan of Steam Lines
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SCHEDULE 3

LEASES

1. Equipment Lease Agreement with Purchase Option, dated as of October
27, 2000, by and between Copelco Capital, Inc. and Advanced Energy Systems
Management Company, Inc., as agent for COM/Energy Steam Company, relating to one
Nissan fork lift, model no. TN30. '
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SCHEDULE 4

Location

PERMITS
Description Issued By Issue Date Expiration Notes
1 Conduit License | City of Boston 09/17/1992 By either party For two 10”
Agreement Public with one year steam lines and
Improvements notice one 8”
Commission condensate line
2 Grant of MDC 10/01/1992 N/A To install 750
of steam line
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SCHEDULE 5
CONTRACTS
1. Agreement for Steam Service dated February 5, 1993 by and between
COM/Energy Steam Company and President and Fellows of Harvard College

2. Agreement for Steam Service dated August 25, 1992 by and between
COM/Energy Steam Company and Genzyme Corporation.
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SCHEDULE 6

WARRANTIES

None.
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SCHEDULE 7

SELLER’S NONCONTRAVENTION REPRESENTATION SCHEDULE

None.

517491_1



SCHEDULE 8

SELLER’S CONTRACT REPRESENTATION SCHEDULE

1. Equipment Lease Agreement with Purchase Option, dated as of October
27,2000, by and between Copelco Capital, Inc. and Advanced Energy Systems
Management Company, Inc., as agent for COM/Energy Steam Company, relating to one
Nissan fork lift, model no. TN30.

2. Agreement for Steam Service dated February 5, 1993 by and between
COM/Energy Steam Company and President and Fellows of Harvard College

3. Agreement for Steam Service dated August 25, 1992 by and between
COM/Energy Steam Company and Genzyme Corporation.
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SCHEDULE 9

SELLER’S COMPLIANCE WITH LAWS AND PERMITS
REPRESENTATION SCHEDULE

None.
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SCHEDULE 10

SELLER’S PROCEEDINGS REPRESENTATION SCHEDULE

None.
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SCHEDULE 11

SELLER’S ENVIRONMENTAL REPRESENTAITON SCHEDULE

- None.
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SCHEDULE 12

SELLER’S CONDEMNATION REPRESENTATION SCHEDULE

None.
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SCHEDULE 13

SELLER’S INSURANCE SCHEDULE

Policy Tvpe | PolicyPeriod | Limit |  Insurer Notes
Primary Automobile | 6/01/02 - 6/01/03 500,000 | Liberty Mutual
Liability:
General Liability: | | 500,000 |Self-insured
Excess Liability
Insurance:
- 1st layer | 6/01/02 - 6/01/03 2,000,000 |Energy Insurance |Claims First Made
Bermuda
- 2nd layer | 6/01/02 - 6/01/03 35,000,000 | Associated Electric | Claims First Made
& Gas Insurance
Services, Ltd.
- 3rd layer | 8/25/99 - 8/25/02 | 100,000,000 |Energy Insurance |Claims First Made
Mutual
- 4th layer | 6/01/02 - 6/01/03 15,000,000 |Fireman's Fund Claims First Made
All Risk Property and Boiler 1,000,000 | Self-insured
& Machinery:
- Ist layer * |12/01/01 - 12/01/02 2,500,000 | Energy Insurance |Replacement Cost
Bermuda
- 2nd layer * | 12/01/01 - 12/01/02| 50,000,000 | Lloyd's of London, |Replacement Cost
EIM/XL, Liberty
Surplus
* Including Business 1,784,000 | (45 day deductible) | Actual Loss
Interruption Sustained

Other coverages purchased by NSTAR include Crime, Directors and Officers Liability, Fiduciary
Liability and Workers Compensation. All NSTAR employer subsidiaries are covered under an
excess Workers Compensation Policy with Liberty Mutual, policy period 2/1/02 - 2/1/03, policy
limit of $25,000,000, excess of $500,000 self-insurance.
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